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CROSS REFERENCE SHEET
between

Provisions of Trust Indenture Act of 1939 with Equipment Trust Agreement
dated as of December 15, 1970, between Pullman Transport Leasing Com-
pany and First National City Bank, Trustee:

Section of Equipment

Section of Act Trust Agreement
310 (a) (1) and (2).... ... ... 9.08
310 (a) (3) and (4)..... ... Not applicable
310 (b) 9.07, 9.09 and 9.10
310 () o Not applicable
311 (a) and (b)Y 9.12
311 () Not applicable
312 Q) il 8.01 and 8.02 (a)
312 (b) and (C)... ...l 8.02 (b) and (c)
313 (2) oo 8.04 (a)
313 (b)Y (1) 8.04 (a) (5) and (b)
313 (b)Y (2) . 8.04 (b)
313 (C) oo 8.04 (¢)
313 (d) 8.04 (d)
314 (a) 8.03
314 (b)) 7.03
314 (¢) (1) and (2). ... 13.03
314 () (B) Not applicable
314 (dY (1) and (2)........ 5.06
314 (d) (B) 4.04
314 () 13.03
314 (F) Not applicable -
315 (a),(c) and (d) ... ... 9.02
315 (B) 6.07
315 (€)oo 6.11
316 (@) (1) . 6.04 and 6.10
316 (a) 2 Omitted
316 (a) last sentence............................. 10.03
316 (b) 6.09
317 (a) 6.01
317 (b)Y o Not applicable
318 (@) 13.04

Th;s Cross Reference Sheet is not part of the Equipment Trust Agreement as
executed,
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EQUIPMENT TRUST AGREEMENT dated as of December
15, 1970, by and between FirsT NATiONAL CITY BANK, a national
banking association incorporaied and existing under the laws of the
United States, as Trustee (hereinafter called the Trustee), and PULL-
MAN TRANSPORT LEASING COMPANY, a corporation duly organized
and existing under the laws of the State of Delaware (hereinafter
called the Company).

WHEREAS, the Company has agfeed to_cause to be sold, transferred and
delivered to the Trustee the railroad equipment described herein; and

WHEREAS, title to such railroad equipment is to be vested in and is to
be retained by the Trustee, and such railroad equipment is to be leased to
the Company hereunder until title is transferred under the provisions hereof;
and

WHEREAS, Pullman Transport Leasing Company Equipment Trust
Certificates (Series 2) (hereinafter called the Trust Certificates), are to
be issued and sold in an aggregate principal amount not exceeding
$23,200,000, and the net proceeds (excluding premium and accrued
interest, if any) of such sale together with such other cash, if any, as
may be required to be deposited by the Company as hereinafter provided
is to constitute a fund equal to the aggregate principal amount of Trust Certif-
icates so issued and sold, to be known as PULLMAN TRANSPORT LLEASING
CoMpaNY EQUIPMENT TRUST, SERIES 2, to be delivered by the Trustee from
time to time in part to the Company to reimburse the Company for the Cost
of the Trust Equipment, as provided herein; and

WHEREAS, the texts of the Trust Certificates and the guaranty'to be
endorsed on the Trust Certificates by the Company are to be substantially
in the following forms, respectively:
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[FORM OF SERIAL TRUST. CERTIFICATllZ]

PULLMAN TRANSPORT |LEASING COMPANY
% EQUIPMENT TRUST CERTIFICATE DUE DEC‘EMBER 15, 197
(SERIES 2)

First National City, Bank, Trustee \

|
|

FirsT NaTioNnaL City Bank, Trustee (hereinafter‘l called the Trustee)
under an Equipment Trust Agreement |(hereinafter called the Agreement)
dated as of December 15, 1970, by and between the Trustee and Pullman
Transport Leasing Company, a Delaware corporation (hereinafter called the
Company), hereby certifies that L
or registered assigns is entitled to an interest of |
Dollars in Pullman Transport Leasing Company Equipment Trust, Serxes 2,
payable December 15, 197 , upon surrender of this Certlﬁcate to the Trustee
at its principal corporate trust office in the Borough of Manhattan City and
“State of New York, and to interest thereon payable on J une 15 and December
15 in each year (hereinafter called Interest Payment Dates), at the rate of

% per annum from the Interest Payrlnent Date next preceding the date of
this Certificate to which interest on the Serial Trust Certificates (as defined
in the Agreement) has been paid (unlesls the date hereof is a date to which
interest has been paid, in which case from the date hereof) or, if no interest
has been paid on the Serial Trust Certificates (as deﬁned in the Agreement)
since the original issue date (as defined 11'1 the Agreement) of this Certificate,
from the Interest Payment Date next. precedlng such'| original issue date
(unless such original issue date is an Interest Payment Date, in which case
from such original issue date), until the f)rmmpal amount represented by this
Certificate shall have become due, with interest on any overdue principal
and -interest, to the extent- legally enforceable, at the rate of % per
annum.- The interest so payable on any Interest Payment Date will, sub-
ject to certain exceptions provided in the Agreement, be faald to the person in
whose name this Certificate (or one o‘r more Predecessor Certificates as
defined in the Agreement) is registered at the close of business on the May

31 or November 30 (whether or not a busmess day), és the case may be,
{

|
|
!
|
|
!
|
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next preceding such Interest Payment Date and may, at the option of the
Trustee, be paid by check mailed to the registered address of such person.
Payment of the principal of and interest on this Certificate will be made at
said office of the Trustee in such coin or currency of the United States of
America as, at the time of payment, shall be legal tender for the payment of
public and private debts, but only from and out of rentals or other moneys
received by the Trustee and applicable to such payment under the provisions
of the Agreement.

This Certificate is one of an authorized issue of Trust Certificates in an
aggregate principal amount not exceeding $23,200,000, consisting of not
to exceed 53,200,000 aggregate principal amount (hereinafter called Serial
Trust Certificates) which will mature serially in the principal amount of
$800,000 on December 15 in each of the years 1971 to 1974, b_oth inclusive,
and not to exceed $20,000,000 aggregate principal amount which will
mature on December 15, 1985, and issued or to be issued under the Agree-
ment, pursuant to which certain railroad equipment leased to the Company
(or cash or obligations defined in the Agreement as “Investment Securities”
in lieu thereof, as provided in the Agreement) is held by the Trustee in trust
for the equal and ratable benefit of the registered holders of the Trust Cer-
tificates issued thereunder. Reference is made to the Agreement (copies of
which are on file with the Trustees at its said office) for a more complete
statement of the terms and provisions thereof, to all of which the registered
holder hereof, by accepting this Ceruﬁcate assents. This Certificate is one of
the Serial Trust Certificates. :

The Serial Trust Certificates are issuable as fully registered Serial Trust
Certificates in denominations of $1,000 and any multiple of $1,000. The
several denominations of Serial Trust Certificates bearing the same. maturity
are interchangeable upon presentation thereof for the purpose at said office
of the Trustee, but only in the manner, subject to the limitations and upon
payment of the charges provided in the Agreement.

This Certificate is transferable by the registered holder hereof in person
or by duly authorized attorney on the books of the Trustee upon- surrender
to the Trustee at its said office of this Certificate accompanied by.a..written
instrument of transfer, duly :executed by the registered holder in* person: or
by such attorney, in form satisfactory to the Trustee, and thereupon a new
Serial Trust Certificate .or Certificates in authorized denominations for the
same aggregate principal amount -and bearing the same. maturity 'as' this

s
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Certificate will be issued to the transferee in exchange herefor The Trustee
and the Company may deem and treat the person in whose name this Cer-
tificate is registered as the absolute owne} hereof for the purpose of receiving
payment of principal ‘and interest and for all other purposes and shall not
be affected by any notice to the contrally :

In case of the happening of an Event of Default| (as deﬁned in the
Agreement) the principal amount rep}resented by this Certificate may
become or be declared due and payable in the manner jand w1th the effect
provided in the Agreement.

This Certificate shall not be vahd or|become obhgatgry for any purpose
until it has been manually signed by an| authorized officer of the Trustee.

~ IN WITNEss WHEREOF, the Trustee| has caused thx\s Certificate to be
signed by one of its Trust Officers, by his signature or a facsimile thereof.
and by one of its Authorized Officers, by his signature, and its corporate seal

or a facsimile thereof to be hereby affixed or hereon 1mprmted and to be

attested by one of its Assistant Cash1ers| by his S1gnature or a facsimile

thereof. , 1
Dated ' | tt _
an\' NaTIONAL C1TY BANK, Trustee,
by ... e,
Trust Officer.
Attest

Authorized Officer.
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[FORM OF SINKING FUND TRUST CERTIFICATE] -

.........................

PULLMAN TRANSPORT-LEASING COMPANY -

8% % EQUIPMENT TrUST CERTIFICATE DUER DECEMBER 15, 1985
' (SERIES 2)

First National City Bank, Trustee

First NaTioNaL Cirty Bank, Trustee (hereinafter called the Trustee}
under an Equipment Trust Agreement (hereinafter called the Agreement)
dated as of December 15, 1970, by and between the Trustee and Pullman
Transport Leasing Company, a Delaware corporation (hereinafter called the
Company), hereby certifies that
or registered assigns is entitled to an interest of
Dollars in Pullman Transport Leasing Company Equipment Trust, Series 2,
payable December 15, 1985, upon surrender of this Certificate to the Trustee -
at its principal corporate trust office in the Borough of Manhattan, City and
State of New York, and to interest thereon, payable on June 15 and December
15 in each year (hereinafter called Interest Payment Dates), at the rate of
834 % per annum from the Interest Payment Date next preceding the date of
this Certificate to which interest on the Sinking Fund Trust Certificates (as
defined in the Agreement) has been paid (unless the date hereof is a date
to which interest has been paid, in which case from the date hereof) or, if
no interest has been paid on the Sinking Fund Trust Certificates (as defined
in the Agreement) since the original issue date (as defined in the Agreement)
of this Certificate, from the Interest Payment Date next preceding such origi-
nal issue date (unless such original issue date is an Interest Payment Date, in
which case from such original issue date), until the principal amount repre-
sented by this Certificate shall have become due, with interest on any overdue
principal and interest, to the extent legally enforceable, at the rate of 834 %
per annum. The interest so payable on any Interest Payment Date will, sub-
ject to certain exceptions provided in the Agreement, be paid to the person in
whose name this Certificate (or one or more Predecessor Certificates as
defined in the Agreement) is registered at the close of business on the May
31 or November 30 (whether or not a business day), as the case may be,
next preceding such Interest Payment Date and may, at the option of the
Trustee, be paid by check mailed to the registered address of such person.
Payment of the principal of and interest on this Certificate will be made at
said office of the Trustee in such coin or currency of the United States of
America as, at the time of payment, shall be legal tender for the payment
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of public and private debts, but.only from and out of rentals or other moneys
received by the Trustee and apphcable to such payment under the provrsrons
of the Agreement. l :
_-This. Certlﬁcate is- one of an authorlzed issue of Trust Certlﬁcates in an
aggregate prmCIpal -amount not: exceedmg $23, 200 OOO consrstmg of not
to exceed $3,200,000 aggregate prmcrplal amount whxch will mature ser1a11y
in the principal amount of $800,000 on December 15) in each of the years
1971 to 1974, both inclusive, and not to exceed $20, OOP 000 aggregate prin-
c1pa1 amount (hereinafter called Slnkmg Fund Trust Certificates) which will
mature.on December 15, 1985, and 1ssued or to be issued. under the Agree-

ment, -pursuant to which certain railroad equipment leased to the Company‘

~ (or cash or obligations defined in the Agreement as “Investment Securities”

in lieu thereof, as provided in the Ageebent) is held by the Trustee in trust
for the equal and ratable benefit of the|registered holders of the Trust Cer-
tificates issued thereunder. Reference i i made to the Agreement (copies of
which are on file with the Trustee at 1ts said office) for a more complete
statement of the terms and provisions thereof to all of‘whlch the registered
holder hereof, by accepting this Certlﬁclate assents. Thls Certificate is one
of the Sinking Fund Trust Certificates. ]

. As a sinking fund for the Sinking [Fund Trust Certrﬁcates the Agree-
ment provides for the payment by the Company to the Trustee on or before
December 15 in each year, commencing December 15, | 1975, and continu-
ing to and including December 15, 1984, of additional rental in an amount
sufficient to redeem (a) $1,300,000 aggregate principal amount of Sinking
Fund Trust Certificates in each of the years 1975 threugh 1979 and (b)
$2 000,000 .aggregate principal amount|of Sinking Fund Trust Certificates
in each of the years 1980 through 1984. ' In addition, onDecember 15, 1981
and on each sinking fund payment date thereafter the Company may pay
»addmonal rental to the sinking fund to redeem such greater amount not
exceeding $2,000, 000 aggregate prmcrplal amount of Slnkmg Fund Trust
Certlﬁcates as the Company may at 1tslopt10n specify 11n accordance with
the Agreement. As more fully provided in the Agreement, the Sinking Fund
Trust Certificates are subject to redemptxon in part through the application
of such' additional rental on December 13, 1975, and on| each December 15
thereafter to and including December 15, 1984, on not less than 30 days’
prior notice given as provided in the Ag‘reement at 100% of the principal
amount ‘thereof, together with accrued and unpaid 1nterelst_ to the date fixed
for redemption. The Agreement further] provides that the Company may,
at its option, credit against such rental Sinking Fund Trust Certificates
acquired otherwise than through the operatlon -of -the lsmkmg fund, such

|
|
|
|
\

|
|
|
l

.




8

7

credit to be in an amount équal to the aggregate principal amount of - such
Sinking Fund Trust Certificates. _

The Sinking Fund Trust Certificates are issuable as fully registered Sink-
ing Fund Trust Certificates in denominations of $1,000 and any multiple of
$1,000. The several denominations of Sinking Fund Trust Certificates are
interchangeable upon presentation thereof for the purpose at said office of
the Trustee, but only in the manner, subject to the limitations and upon pay-
ment of the charges provided in the Agreement.

This Certificate is transferable by the registered holder hereof in person
or by duly authorized attorney on the books of the Trustee upon surrender
to the Trustee at its said office of this Certificate accompanied by a written

“instrument of transfer, duly executed by the registered holder in person or

by such attorney, in form satisfactory to the Trustee, and thereupon a new
Sinking Fund Trust Certificate or Certificates in authorized denominations
for the same aggregate principal amount will be issued to the transferee in
exchange herefor. The Trustee and the Company may deem and treat the
person in whose name this Certificate is registered as the absolute owner
hereof for the purpose of receiving payment of principal and interest and for
all other purposes and shall not be affected by any notice to the contrary.

In case of the happening of an Event of Default (as defined in the
Agreement) the principal amount represented by this Certificate ‘may
become or be declared due and payable in the manner and with the effect
provided in the Agreemsnt.

This Certificate shall not be valid or become obligatory for any purpose
until it has been manually signed by an authorized officer of the Trustee.

IN wiTNESS WHEREOF, the Trustee has caused this Certificate to be
signed by one of its Trust Officers, by his signature or a facsimile thereof,
and by one of its Authorized Officers, by his signature, and its corporate seal
or a facsimile thereof to be hereby affixed or hereon imprinted and to be
attested by one of its Assistant Cashlers by his signature or a facsmule
thereof.

Dated
First NATIONAL CI1TY BANK, Trusree,

Authorized Officer.
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[FORM OF GUARANTY FOR TRUST CERTIFICATES]

- Pullman - Transport Leasing Company, for. a valuable consideration,
hereby unconditionally guarantees to the registered holder of the within Cer-
tificate the prompt payment of the pm\lmpal of said Certlﬁcate and of the
interest thereon specified in said Cemﬁcate, with interest on any overdue
principal.and interest, to the extent legally enforceable; |at the rate of *= %

per annum,- all in accordance with the terms of said: Certlﬁcate and the
Equlpment Trust Agreement: referred to therein.

PuLLMAN TRANSPORT LEASING
|CoMPANY

President.

WHEREAS it is desired to secure to the holders of the Trust Certificates
the payment of the principal thereof at maturity, whethér by declaration or
otherwise, as hereinafter- more particularly provided, with interest to said
date of maturity, as hereinafter provided,I payable semiannually on June 15
and December 15 in each year, and to evidence the rights of the holders of

the Trust Certificates in substantially the form hereinbefore set forth;

Now, THEREFORE, in consideration of the mutual covenants and prom-
ises herein contained, the parties hereto hereby agree as |follows:

. ARTICLE ONE

DEFINITIONS i

SECTION 1.01. Definitions. The followmg terms (except as otherwise
expressly provided or unless the context otherwise requires) for all purposes
of this Agreement shall have the respectI\Le meanings hereinafter specified;
all other terms used in this Agreement which are defined in the Trust Inden-
ture Act of 1939 or which are by referencle therein deﬁned in the Securities
Act of 1933 (except as. herein otherwxse 1expressly prov1ded or unless the

context otherwwe requnes) shall have the ‘meanings assigned to such terms

|
l
|
1
\
l
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in said Trust Indenture Act and in said Securities Act as in force at the date
of this Agreement:

Affiliate of any corporation shall mean any corporation which, directly
or indirectly, controls or is controlled by, or is under direct or indirect com-
mon control with, such corporation. For the purposes of this definition,
control (including controlied by and under common control with), as used
with respect to any corporation, shall mean the possession, directly or indi-
rectly, of the power to direct or cause the direction of the management and
policies of such corporation, whether through the ownership of voting secu-
rities or by contract or otherwise.

Commission shall mean the United States Securities and Exchange
Commission.

Company shall mean Pullman Transport Leasing Company and any
successor or successors to it complying with the provisions of Section 5.09.

Corporate Trust Office shall mean the principal office of the Trustee in
the Borough of Manhattan, City and State of New York, at which the corpo-
rate trust business of the Trustee shall, at the time in question, be adminis-
tered, which office is, at the date of execution of this Agreement located at
[11 Wall Street, New York, New York 10015.

Cost, when used with respect to Equipment not built by the Company
or any Affiliate of the Company, shall mean the actual cost thereof, and,
with respect to Equipment built by the Company or any such Affiliate, shall
mean so-called “carbuilder’s cost” including direct cost of labor and material
and overhead, but excluding any manufacturing profit.

Deposited Cash shall mean the aggregate of (a) cash and any advance
rentals on deposit with or to the credit of the Trustee as provided in the
first paragraph of Section 2.01 and, when required or indicated by the con-
text, any Investment Securities purchased by the use of such cash pursuant
to the provisions of Section 9.05, and (b) any sums restored to Deposited
Cash from rentals pursuant to Section 5.04(B) (1)(b) and.on deposit with
or to the credit of the Trustee. :

- Engineer’s Certificate shall mean a certificate signed by the President
or a Vice President of the Company or by any other officer or employee of
the Company appointed by the Company for the purpose ‘and approved by
the Trustee,
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Equlpment shall mean standard-guage railroad. equlpment (other than
'passenger or work equ1pment) first put |into use on or after April 30, 1970,
except that for the purposes of Sections S 06 and 5.08, where railroad equip-
ment is berng conveyed to the Trustee (A) in replacement of Trust. Equip-
.ment (i)° sold or contracted to be sold [by the Compariy or (ii) which has
become worn out, lost, destroyed or unsmtable for use or (B) against the
payment by.the Trustee to the Company of cash deposrted pursuant to Sec-
tion 5.06 or 5.08 in respect of Trust E‘qmpment (i) so sold or contracted
‘'to be sold or (ii): Wthh has become wo'rn out, lost, destroyed or unsuitable
for use, Equlpment means railroad equipment (other than passenger or work

equlpment) urespectrve of when first put into use.

. Event.of Default shall mean any event specified in Sectlon 6.01 to be
lan Event of Default. » lal

The word holder, when used with respect to Trust Certificates, shall
mean the registered holder of such Trust Certificates and shall include the
plural as well as the smgular number.

Independent Engmeer shall mean an engineer, appraiser or other expert
appomted by the Company and approved by the Trustee in the exercise of
-reasonable care, who (a) is in fact 1ndepc'endent (b) does not have any sub-
stantial interest, direct or mdrrect in' the| Company or in any other obligor
on the Trust Certificates or in any Affiliate of the Company or any such
other obhgor and (c) is not connected with the Company or any other obligor
on the Trust Certificates or any Affiliate pf the Company or any such other
obligor as ‘an officer, émployee, promoter, underwriter, trustee, partner, direc-

‘tor or person performmg similar functions.

\ Interest Payment Dates shall mean June 15 and De‘cember 15 in each
Year. -

, Investment Securmes shall mean (a)| bonds, notes or other direct obli-
gations.of the United States of America or obligations for which-the faith
of the United States is- pledged to provxdle for the payment of the. interest
and principal;- (b) -obligations of any. public housing agency (as defined in
the United States housing act of nineteen hundred. thirty-seven, .as amended)
in the United States .as are secured exther I 1) by an agreement between the
'pubhc housmgv agency and the pubhc housmg admrmstratton in whlch the
“publrc housmgr agency agrecs to borrow ‘from’ the publxc‘ housmg admmls-
‘tration, ‘and the public housing administration agrees’ to lend 10 the pubhc

|
|
|
|
|
|
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housing agency, prior to the maturity of such obligations, which obligations
shall have a maturity of not more than eighteen months, moneys in an amount
which, together with any other moneys lrrcvocably committed to the: payment
of interest on such obllgatlone will suffice to pay. the principal of such obliga-
tions with interest to maturity thereon, which moneys under the terms of said
agreement are required to be used for the purpose of paying the prmmpal
of and the interest on such obligations at their maturity, or (2) by a pledge
of annual contributions under an annual contributions contract bet\\gech such
public housing agency and the public housing administration if such contract
shall contain the covenant by the public housing administration whlch is
authorized by Section 1421a(b) of Title 42, U. S. Code, and if the maximum
sum and the maximum period specified in such contract pursuant to Section
1421a(b) of Title 42, U. 8. Code, shall not be less than the annual.aimdunt
and the period for payment which are requisite to provide for the payment,
when due, of all instalments of principal and interest on such obligations,
(c¢) commercial papér given a rating of “prime” or better (or a comparable
rating if such rating system is changed) by the National Credit Office or
a successor thereto or a similar rating service substituted therefor and (d)
certificates of deposit of or time deposits in banks or trust companies. (includ-
ing the Trustee) incorporated and doing business under the laws of the United
States of America or one of the States thereof having a capltal and 5urplus
aggregating at least $50,000,000.

Officers’ Certificate shall mean a certificate signed by the Chainnan of
the Board or the President or any Vice President and by the Treasurer or
any Assistant Treasurer or the Secretary or any Assistant Secretary of the
Company. Each such certificate shall include the statements provided. for in
Section 13.03 if and to the extent required by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing signed by legal
counsel who may be an employee of or of counsel to the Company or other
counsel satisfactory to the Trustee. Each such opinion shall include the
statements provided for in Section 13.03 if and to the extent required by
the provisions thereof. The acceptance by the Trustee of, and its action
on, an Opinion of Counsel shall be sufficient evidence- that such counsel is
satlsfactory to the Trustee. '

.. Original issue date of any particular Trust Certlﬁcate shall mean the
earlier of (a) the date of such Trust Certificate or (b) the date of the ﬁrst
Predecessor Certlﬁcate 1ssued to evidence all or a portlon of the same 1nterest
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in"the trust created “hereunder as’that) evidenced by such' particular Trust
Certificate; provided that, if Predecessor Certificates of lsuch particular Trust
Certificate ‘have different original issue. dates, ‘the portlons of ‘such: particular
Trust Certificate attributable to such. Predecessor Certificates shall be deemed
to have such different original issue dates

Predecessor, when used with reference to the Company, shall mean

the Transport Leasing Division of Pullman . Incorporated.

. Predecessor- Certificates of any particular Trust Clertlﬁcate shall -mean
every previous Trust Certificate evidencing all or a portion of the same
interest in the trust created hereunder a's that evidenced by such particular
Trust Certificate; and, for the purposes of this deﬁmtlon any Trust Certifi-
cate executed and delivered under Section 2.07 in lieu {of a lost, destroyed
or stolen Trust Certificate shall be deemed to evidence the same interest in

the trust created hereunder as the lost, diestroyed or stolen Trust Certificate.
" Principal shall include any premium. ‘

Request shall: mean a written request for the action therein specified,
delivered to the Trustee, dated not more|than ten days prior to.the date of
delivery to the Trustee and signed on behalf of the Company by the Chair-

man of the Board or the President or & Vice Presiden‘t of the Company.

Responsible Officer shall mean the chairman of the [board of directors,
the vice chairman of the board of directors, the chairman of the executive
committee, the vice chairman of the executive committeel the president, any
vice president, the cashier, the secretary, the treasurer, any trust officer, any
assistant trust officer, any assistant vice president, any assistant cashier, any
assistant secretary, any assistant treasurer, or any other officer or assistant
officer of the Trustee customarily perform'ng functions similar to those per-
formed by the persons who at the time shall be such officers, respectively,
or to whom any corporate trust matter is referred because of his knowledge of
and fam111ar1ty with the particular subject.

) Senal Trust Certificates shall mean the Trust Cenlﬁcthes Wthh mature
senally on. December 15 of each of the years 1971 to 1974 both 1nclu51ve

Smkmg Fund Trust Certificates shall mean ‘the Trust Certificates which
mature on December 15, 1985 and are sub]ect to redemptlon as prov1ded
in Artlcle Three. .~ . | : v

" Trust Certificates ‘shall ‘mean Pullman Transport I\,easmg Company
Equlpment Trust Certificates” ( Seriés 2) issied hereundér. '

|
|
\
l

|
|
|
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. Trust Equipment shall mean all Equipment at the time subject to the
terms of thls Agreement :

Trust Indenture Act of 1939 shall mean the Trust Indenture Act of
1939 .asin force at the date:of this Agreement as originally executed.

Trustee shall mean First National City Bank, and, subject to the prbvi—
sions of Article. Nine, any successor as trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and words ‘of
similar import refer to this Agreement as a whole and not to any partlcular
Article, Section, paragraph or subdivision . hereof. :

ARTICLE TWO

TRUST CERTIFICATES AND ISSUANCE THEREOF

SecTION 2.01. Issuance of Trust Certificates. The net proceeds (exclud-
ing any premium and accrued interest, which shall be paid to the Company)
from the sale of any of the Trust Certificates shall, forthwith upon the issuance
thereof, be deposited in cash with the Trustee or to its credit; as Trustee, in
one or more special trust accounts with such banks or bankers in the City
of Chicago or The City of New York as may be designated in-a Request and
approved by the Trustee. At the same time the Company shall, if necessary,
deposit with the Trustee, or to its credit as aforesaid, any advance rental
payable by the Company to the Trustee under Section 5.04(A) (1),

Thereupon, without waiting for the recording or filing of this Agree-
ment or of any other instrument respecting the Trust Equipment, the Trustee
shall issue and deliver, as the Company shall direct by Request, Trust Certifi-
cates in the aggregate principal amount so sold.

The aggregate principal amount of Trust Certificates which shal] be
executed and delivered by the Trustee hereunder shall not exceed the sum of
$23,200,000, the aggregate principal amount of Serial Trust Certificates
which shall be executed and delivered by the Trustee hereunder shall not
exceed the sum of $3,200,000, and the aggregate prmmpal amount of Sinking
Fund Trust Certificates which shall be executed and delivered by the Trustee
hereunder shall not exceed the sum of $20, OOO 000, except as provided in
Sections 2.05, 2.06, 2.07 and 3.02. -

The certificates of any banks or bankers de51gnated and approved as
provided in the first paragraph of this Section 2.01, stating that they, hold
a stated amount sub]ect to the order of the Trustee shall be full protection
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to the Trustee for its action on the faith thereof. Said banks or bankers shall
.be fully protected in paying sald moneys S0 depos1ted ‘with .them, and any
.interest thereon, to or upon the wrlttein order of the Trustee, and shall be
under no obligation to see to the application thereof.in accordance with the

prov1s1ons of th1s Agreement

SECTION 2. 02. Interests Represented by Trust Certificates; Maturlty
Interest; Denominations. Each of the|Trust Certificates shall represent an
-interest in the amount therein specified in the trust created hereunder.

Each of the Trust Certificates shall be dated theidate of its execution
by the Trustee. The Sinking Fund Trust Certificates ishall be payable and
bear interest as specified in the form thereof herembefolre set forth and shall
mature on the date therein specified.’ The Serial Trust Certificates shall be
payable as specified in the form thereof hereinbefore set forth and shall mature

|
on the dates and bear 1nterest at the rates per annum als follows:

Principal . : " Date of : ‘ Interest
Amount ‘ Matunty _ ' Rate
$800,000 - - December 1 5, 1971 7.00%
800,000 - December 1 5, 1972 7.20
800,000 December 15 1973 7.35

£ 800,000 December 15, 1974 \ 7.50

The person-in-whose name any Trust Certlﬁcatel is registered at the

‘close of business' on any record date ('as hereinafter deﬁned) with respect
:to any. Interest Payment Date shall be |entitled to receive the interest pay-
able on such Interest Payment Date notwithstanding| the cancellation of -
such Trust Certificate- upon’ any’ registration. of transfer or exchange subse-
quent to such record date and prior to such Interest Payment Date; provided,
however, that if and to the extent that: ‘such interest shall not be paid or duly
provided for on such Tnterest Payment| Date, such defaulted interest shall
be paid to the pefsons in whose names outstanding Trust Certificates are
'i’egls'tered'at' the close of business on a| subsequent reelord date established
by notice ‘given by mail by or on behallf of the Trustee to the holders of
Trust Certificates not less than. 15 days before such subsequent record date,
which record date shall not be less than. ﬁive days before the date of payment
of such defaulted interest. " The term “record date™ as used in ‘this Section
2.02 with respect to any Interest Payment Date (eX'Cefat a date for payment
of defaulted interest)- shall mean the May 31 or November 30 ‘(whether or

1
ot a business’ day), as the case may bel next precedmg such’ Interest Pay-
ment Date..

|
3
|
|
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The principal of and interest on the Trust Certificates shall be payable
at the Corporate Trust Office in such coin or currency of the United States
of America as, at-the time of payment, shall be legal tender for the payment
of public and private debts.

SectiON 2.03. Forms of Trust Certificates and Guaranty. The Serial
Trust Certificates, the Sinking Fund Trust Certificates and the guaranty to
be endorsed on all the Trust Certificates by the Company as hereinafter in
Section 7.01 provided shall be in substantially the forms hereinbefore set
forth. The definitive Trust Certificates shall be printed in fully engraved
form or lithographed or printed with steel engraved borders or partially
engraved and partially printed with steel engraved borders.

SEcTiON 2.04. Execution by Trustee. The Trust Certificates shall be
signed in the name and on behalf of the Trustee by the manual or facsimile
signature of one of its Trust Officers and by the manual signature of one of
its Authorized Officers and its corporate seal or a facsimile thereof shall
be affixed or imprinted thereon and attested by the manual or facsimile
signature of one of its Assistant Cashiers. In case any officer of the Trustee
whose signature, whether facsimile or not, shall appear on any of the Trust
Certificates shall cease to be such officer of the Trustee before the Trust
Certificates shall have been issued and delivered by the Trustee or shall not
have been acting in such capacity on the date of the Trust Certificates, such
Trust Certificates may be adopted by the Trustee and be issued and delivered
as though such person had not ceased to be or had then béen such officer of
the Trustee.

SECTION 2.05. Temporary Trust Certificates. Temporary printed
Trust Certificates in such form and denominations as the Company may
determine with the approval of the Trustee may be issued by the Trustee,
and shall be exchangeable, without charge to the holder thereof, upon sur-
render thereof to the Trustee, for definitive Trust Certificates bearing the
same maturity when the same shall have been prepared. Until such exchange
said temporary Trust Certificates shall be entitled to the same beneﬁt of this
Agreement in all respects as said definitive Trust Cer‘uﬁcates

v SECTION 2 06. Characterzsttcs' of Trust (‘ertlﬁcatev (a) The deﬁmtlve
Trust Cemﬁcates shall be. registered, as to both principal and interest, in .the
name. of- the -holder;  shall be transferable. upon presentation and surrender
thereof for, transfer at the Corporate Trust Ofﬁce, accompanied by, appropnate

PO I
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instruments’ of - assignment and - transfe‘r duly executed by the  registered
holder of the surrendered Trust Certlﬁcate or Ceitificate$ or by a duly author-

1zed attorney, 1n form satisfactory to thle ‘Trustee.
" (b) The several denominations of Trust Certificates bearing the same

maturity shall be interchangeable in authorized denominations at the Cor-
porate Trust Office.

(¢) Anything.contained herein to the contrary mnotwithstanding, the
parties hereto may deem and treat the registered holder|of any Trust Certifi-
cate as the absolute owner of such Trust Certificate for all purposes and shall
not be affected by any notice to the contrary.

(d) The Trustee shall cause to be kept at the Corporate Trust Office
books for the transfer and registration of the Trust Certificates.

(e) For any transfer or exchange the Trustee shall{require the payment
of a sum sufficient to reimburse it for any governmental charge connected
therewith.

(f) Each Trust Certificate delivered, pursuant to any provision of this
Agreement, in exchange or substitution for, or upon the transfer of, the
whole or any part, as the case may be, of {one or more other Trust Certificates
shall carry all the rights to interest accrued and unpaid, and to accrue, which
were carried by the whole or such part, las the case may be, of such one or
more other Trust Certificates, and notwithstanding anything contained in
this Agreement, such Trust Certificate Sh%lll be so dated t'lhat neither gain nor
loss in interest shall result from such exchange, substitution or transfer.

(g) The Trustee shall not be required (1) to issue, transfer or exchange
any Sinking Fund Trust Certificate duﬁné a period beginning at the opening
of business fifteen days before any selectio'ln of Sinking Fund Trust Certificates
to be redeemed and ending at the close of business on the day of the mailing of
the relevant notice of redemption, or (2) to transfer or exchange any Sinking
Fund Trust Certificates called or being called for redemption in whole or
in part, except as provided in Section 3.02.

SEcTioN 2.07. Replacement of Lost Trust Certificates. In case any
Trust Certificate shall become mutilated or defaced or be lost, destroyed or
stolen, then on the terms herein set fortlh -and not otherw1se the Trustee
shall execute and deliver a new Trust Certificate of like tenor and date, and
bearing such identifying number-or demgnﬁtlon as the Trustee may determine,

. : >, . .
in:exchange ‘and substitution for, and upon cancellation of, the mutilated or

l
|
|
|
|

|
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defaced Trust Certificate, or in lieu of and in substitution for the same if
lost, destroyed or stolen. The Company shall execute its guaranty on any
Trust Certificates so delivered. The applicant for a new Trust Certificate
shall furnish to the Trustee and to the Company evidence to their satisfaction
of the loss, destruction or theft of such Trust Certificate alleged fo have been
lost, destroyed or stolen and of the ownership and authenticity of such
mutilated, defaced, lost, destroyed or stolen Trust Certificate, and also shall
furnish such security or indemnity as may be required by the Trustee and
by the Company in their discretion, and shall pay all expenses and charges
of such substitution or exchange. All Trust Certificates are held and owned
upon the express condition that, to the extent permitted by law, the foregoing
provisions are exclusive in respect of the replacement of mutilated, defaced,
lost, destroyed or stolen Trust Certificates and shall preclude any and all other
rights and remedies, any law or statute now existing or hereafter endcted to the
contrary notwithstanding.

ARTICLE THREE
REDEMPTION OF SINKING FUND TRUST CERTIFICATES

Secrtion 3.01. Right of Redemption and Redemption Price. The
Sinking Fund Trust Certificates are subject to redemption in part through
the application of the rental payable to the Trustee pursuant to Section
5.04(B) (4), on December 15, 1975, and on each December 15 thereafter
to and including December 15, 1984, at the redemption price of 100% of
the principal amount thereof, together with accrued and unpaid interest to
the date fixed for redemption.

Secrion 3.02. Selection of Sinking Fund Trust Certificates for
Redemption; Notice of Redemption. On or before November 15, 1975,
and on or before November 15 in each year thereafter to and including
November 15, 1984, the Trustee shall select for redemption, in such manner
as in its discretion it shall deem appropriate and fair, a principal amount of
Sinking Fund Trust Certificates so as to exhaust the amount of rental to be
paid by the Company to it in cash pursuant to Section 5.04(B)(4) on the
next- succeeding. December 15, provided that Trust Certificates may be
redeemied in part only in-multiples of $1,000.. :

- The Trustee shall mail a.notice of redemption at least ’%0 days: pnor
to -each sinking fund. redemption date to-the ‘holders of: the Sinking-Fund
Trust Certificates so to be redeemed in whole or in part, at their last addresses
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as they shall appear upon the registry books, but failure to glve or receive
such notice, or any defect therein, shall not affect thel validity of any pro-
ceedings for the redemption of Sinking| Fund Trust Certificates.

The notice of redemption shall specify the date for|redemption and shall
state that payment of the principal amount of the Smkmg Fund Trust Certifi-
cates or portions thereof to be redeemed i( together with all accrued and unpaid
interest thereon) will be made at the Corporate Trust Office upon presentation
and surrender of such Sinking Fund Trust Certlﬁcates,]that accrued interest
to the date fixed for redemption will be paid as spec1ﬁeld in said notice, and
that from and after said date interest thereon or on the portions thereof to be
redeemed will cease to accrue. The notice of redemption shall also state the
aggregate principal amount of Sinking Fund Trust Certxﬁcates to be redeemed
and the serial numbers thereof; and in chse there shall Have been selected as
aforesaid less than the entire principal \amount of any\Smkmg Fund Trust
Certificate, the notice shall specify the serial number of such Sinking Fund
Trust Certificate and the principal amount thereof called for redemption,
and shall state that on and after the redemptlon date, upon surrender of such
Sinking Fund Trust Certificate, the holder will receive the redemption price
in respect of the principal amount thereof called for rede\mptlon and, without
charge, a new Sinking Fund Trust Certificate for the princ%ipal amount thereof
remaining unredeemed. The serial numbers of any Sinking Fund Trust Cer-
tificates to be redeemed, required to be included in any such notice, may be
stated in any one or more of the fol]owmg ways: 1nd1v1du]ally, in groups from
one number to another number, both inclusive, except such as shall previously
have been called for redemption or otherwise retired; or in such other manner
as the Trustee shall deem appropriate.

SecrioNn 3.03. Payment of Sinking Fund TrustLCertiﬁcates Called
for Redemption. The Company on or before the redemption date speci-
fied in the notice of redemption having deposited W1th the Trustee an
amount in cash sufficient to redeem all the Sinking Fund Trust Certificates
or portions thereof called for redempt101|1 the Sinking Il?und Trust Certifi-
cates or portions thereof called for redemption shall become due and pay-
able on such redemption date at the Corporate Trust Oﬂice and from and
after such redemption date interest on such Sinking Fund Trust Certificates
or portions thereof shall cease to accrue ar’md such Sinking Fund Trust Certifi-
cates or portions thereof shall no longer be deemed to be outstanding here-
under and shall cease to be entitled to the benefit of this- Alvreement except to
receive payment from the moneys.reserved therefor in the halmds of the Trustee.

l
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The Trustee shall hold the redemption moneys in trust for the holders of the
Sinking Fund Trust Certificates or portions thereof called for redemption and
shall’ pay the same to such holders respectively upon presentation and sur-
render of such Sinking Fund Trust Certificates.

All Sinking Fund Trust Certificates redeemed and paid under this Article
Three shall be cancelled by the Trustee and no Sinking Fund Trust Certificates
shall be issued hereunder in place thereof. At the written request of the
Company, the Trustee shall deliver to the Company cancelled Sinking Fund
Trust Certificates or shall destroy cancelled Sinking Fund Trust Certificates
held by it and deliver a certificate of destruction to the Company.

ARTICLE FOUR

AcouisITIoN oF TrRUST EQUIPMENT BY TRUSTEE;
DrrosiTED CASH

SECTION 4.01. Acquisition of Equipment by Trustee. The Company
shall, from time to time, cause to be sold, assigned and transferred to the
Trustee, as trustee for the holders of the Trust Certificates, the Equipment
described in Schedule A hereto. Such Equipment shall be delivered to the
person or persons designated by the Trustee as its agent or agents to receive
such delivery (who may be one or more of the officers or agents of the
Company) and the certificate of any such agent or agents as to such dehvery
shall be conclusive evidence of such delivery..

In the event that the Company shall deem it necessary or desirable to
procure for the use of the Company, and to include in the trust hereby
created, other Equipment in lieu of or in addition to any of the Equipment
specifically described in Schedule A hereto prior to the delivery of such
Equipment to the Trustee or its agent or agents, the Company may cause
to be sold, assigned and transferred to the Trustee such other Equipment,
to be included under the trust.

Section 4.02. Payment of Deposited Cash. From time to time, when
and as any of the Trust Equipment shall have been delivered to the Trustee
or its agent or agents pursuant to Section 4.01, the Trustee shall (subject
to the provisions of Section 4.03) pay, upon Request, to the manufacturers
or owners (or the Company if it shall be the owner) of the delivered Trust
Equipment out of Deposited Cash an amount which will equal 80% of the
aggregate Cost (adjusted as provided in the next succeeding sentence) of
such Trust Equipment, as specified in the Officers’ Certificate furnished to the
Trustee pursuant to Section 4.04(b). TIf such Trust Equipment has been in
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use for a period of one year or more prior to the date,it is delivered to the
Trustee or its agent or agents, there shall, for the purposes of determining the
amount payable out of Deposited Cash pursuant to this Section 4.02, be
deducted from the Cost of such Trust Equlpment an arhount equal to 3.6%
in the case of tank cars and 4.5% in the case of all other Trust Equipment
of the Cost of such Trust Equipment for each full perlocll of one year elapsed
between the date such Trust Equipment was first put mt[o use, as specified in
the Officers’ Certificate furnished to the Trustee pursuant to Section 4.04(b),

and the date on which such Trust Equlpment was so delivered.

SECTION 4.03. Payment of Deficiency. The Company covenants that,
with respect to any part of the Trust Equipment not owned by it, contem-
poraneously with any payment by the Trustee pursuant to Section 402, it
will pay to the Trustee the advance rent'al provided in S;ection 5.04(A)(2),
and thereupon the Trustee shall, upon Kequest, pay to the manufacturers or
owners of the delivered Trust Equipment, by the use of such advance rental,
the portion (if any) of the Cost of the delivered Trust Equipment which has
not been either (i) paid out of Deposite'd Cash as provided in Section 4.02
or (ii) paid by delivery to the manufactulrer or other vendor of the delivered
Trust Equipment of unsecured notes or other unsecured evidences of indebted-
ness or stock of the Company or cash; the intention being that the Company
shall have paid or shall ultimately pay not less than 20% of the Cost of all
the Trust Equipment delivered to the Trl}lstee pursuant to this Article Four,
and the Trustee and the Company shall at any time, if occasion arises, adjust
their accounts and payments to the end that the Trustee shall pay with
Deposited Cash not more than 80% of siuch Cost (subje?ct to adjustment as
provided in Section 4.02) and the Company shall ultimately pay the remain-

der, to be not less than 20% of such Cost

SECTION 4.04. Supporting Papers. | The Trustee sh\1a11 not pay out any
Deposited Cash against the delivery of any of the Trust Equipment unless
and until it shall have received:

(a) a certificate of the agent or agents designa!lted by the Trustee
to receive delivery of the Trust Equipment, stating that the Trust Equip-
ment described and specified therein by number or numbers has been
delivered to such agent or agents;

- (b) an Officers” Certificate whlch shall state (u) that such Trust
: Equlpment is Equipment as herein deﬁned (ii) that the Cost of such
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Trust Equipment is an amount therein specified or is not less than an

. amount therein specified, (iii) the date each unit of such Trust Equip-
ment was first put into use or that such unit was first put into use not
earlier than a specified date, (iv) whether such Trust Equipment has,
within six months prior to the date of its acquisition by the Company,
been used or operated, by a person or persons other than the Company
or its Predecessor, in a business similar to that in which it has been or is
to be used or operated by the Company, (v) whether such Trust Equip-
ment is then subject to a lease and, if so, the name of each lessee, and
(vi) that, in the opinion of the signers, all conditions precedent provided
for in this Agreement, relating to the payment in question, have been
complied with;

(c¢) an Engineer’s Certificate which shall state the fair value to
the Company, in the opinion of the signer, of such Trust Equipment as
of the date of the above-mentioned Request; '

(d) a bill or bills of sale of such Trust Equipment from the manu-
facturers or owners (including the Company if it shall be the owner)
thereof to the Trustee, which bill or bills of sale shall contain a warranty
or guaranty to the Trustee that the title to the Trust Equipment described
therein is free from all liens and encumbrances (including any leasehold
interest therein) other than subleases permitted by Section 5.09 and other
than the rights of the Company hereunder; and

(e) an Opinion of Counsel to the effect (i) that such bill or bills
of sale are valid and effective, either alone or in connection with any
other instrument referred to in and accompanying such opinion, to vest
in the Trustee title to such Trust Equipment free from all liens and

! encumbrances (including any leaschold interest therein) other than
subleases permitted by Section 5.09 and other than the rights of the Com-
pany hereunder, (ii) that in the case of any Trust Equipment not specifi-
cally described herein, a proper supplement hereto in respect of such
Trust Equipment has been duly executed by the Trustee and the Com-
pany and (iii) that, in the opinion of such counsel, all conditions pre-
cedent provided for in this Agreement, relating to the payment in
question, have been complied with.

If the Trust Equipment for which payment is being made has, within six
months prior to the date of its acquisition by the Company, been used or
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-operated by a person or persons other than the Company or its Predecessor,
in a business similar to that in which it has been or is to jbe used or operated
by the Company and the fair value to the)\Company of such Trust Equipment
is not less than $25,000 and not less than 1% of the aggregate principal
amount of Trust Certificates at the time ‘outstandmg, the Engineer’s Certifi-
cate referred to in subparagraph (c) above shall be s1gned by an Independent
Engineer.

Any Officers’ Certificate delivered pursuant to this Sectlon 4.04 may
state that the Cost of the Trust Equipment therein referred to is tentatively
determined, subject to final adjustment to be evidenced|in a final Officers’
Certificate to be delivered to the Trustee.

If the aggregate final Cost (less an atlnount equal to 3 6% in the case of
tank cars and 4.5% in the case of all other Trust Equlpment of the final
Cost of each unit for each full period of one year elapsed between the date
when first put into use and the date when |delivered) or fajr value, whichever
is less, as specified in the certificates theretofore delivexi'ed to the Trustee
pursuant to this Section 4.04, of the Trust Equipment delivered to the Trustee
or its agent or agents pursuant to this Article Four shall be less than 125%
of the aggregate principal amount of Trust Certificates 1issued pursuant to
Section 2.01, the Company will cause to|be sold, assignled and transferred
to the Trustee additional Equipment in such amount and of such Cost that -
the aggregate final Cost (less an amount equal to 3.6% 1ln the case of tank
cars and 4.5% in the case of all othér Trust Equipment c|>f the final Cost of
each unit for each full period of one year elapsed betwelen the date when
first put into use and the date when dehvered) or fair value, whichever is
less, of the Trust Equipment will be at least 125% of the aggregate principal
amount of said Trust Certificates.

ARTICLE FIVE
Lease oF TRusT EQUIPMENT TO THE COMI:’ANY
SECTION 5.01. Lease of Trust Equipment. The Trustee does hereby

let and lease to the Company, for the term of 15 years from and after Decem-
ber 15, 1970, all of the Trust Equipment.l

SECTION 5.02. Equipment Automatically Subjected. | As and when any
Equipment shall from time to time be delivered hereunder; to the Trustee or

|
|
|
|
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its agent or agents, the same shall, ipso facto and without further instrument
of lease or transfer, pass under and become subject to all the terms and
provisions hereof.

Section 5.03.  Substituted Equipment Subject Fereto. In the event
that the Company shall, as provided in Section 4.01, 4.04 or 5.06, cause

‘to be transferred to the Trustee other Equipment in addition to or in sub-

stitution for any of the Equipment herein specifically described or subjected
hereto, such other Equipment shall be included as part of the Trust Equip-
ment by supplement hereto and shall be subject to all the terms and condi-
tions hereof in all respects as though it had been part of the Trust Equipment
herein specifically described.

SecTioN 5.04. Rental Payments. The Company hereby accepts the
lease of all the Trust Equipment, and covenants and agrees to accept delivery
and possession hereunder of the Trust Equipment; and the Company cove-
nants and agrees to pay to the Trustee at the Corporate Trust Office (or,
in the case of taxes, to the proper taxing authority), in such coin or currency
of the United States of America as at the time of payment shall be legal tender
for the payment of public and private debts, rent hereunder which shall be
sufficient to pay and discharge the following items, when and as the same
shall become due and payable (whether or not any of such items shall become
due and payable prior to the delivery and lease to the Company of any of
the Trust Equipment):

(A) The Company shall pay to the Trustee, as hereinafter pro-
vided, as advance rental hereunder:

(1) at the time of issue of Trust Certificates pursuant to
Section 2.01 a sum which, when added to such net proceeds of the
sale of the Trust Certificates deposited with or to the credit of the
Trustee, will make the total sum deposited equal 1o the principal
amount of the Trust Certificates so issued; and

(2) upon delivery of the Trust Equipment, a sum equal to
the portion (if any) of the Cost of the delivered Trust Equipment
which has not been either (i) paid out of Deposited Cash as pro-

~ vided in Section 4.02 or (ii) paid by delivery to the manufacturer
or ather vendor of the delivered Trust Equipment of unsecured
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notes or other unsecured evidences of indebtedness or stock of the
Company or cash.

(B) In addition to such advance rental the Company shall pay
to the Trustee, as hereinafter provided, as rental for the Trust Equip-
ment (notw1thstand1ng that any of the Trust. Certificates shall have

been acquired by the Company or |shall not have [been presented for
payment), the following:

|
(1) from time to time uan demand of tlhe Trustee (a) the
necessary and reasonable expenses of the trust hereby created,
including compensation and expenses provided ]for herein, and (b)
an amount equal to any expenses incurred or loss of principal
. o | - .
(including interest accrued thereupon at time of purchase) in

connection with any purchase, sale or redemption by the Trustee

of Investment Securities; |

(2) from time to time upon demand of the Trustee any and
all taxes, assessments and go|vernmenta1 cha‘lrges upon or on
account of the income or property of the trust, or upon or on
account of this Agreement, which the Trustee as such may be
required to pay;

(3) (a) the amounts of fhe interest payable on the Trust
Certificates, when and as the same shall become payable, and (b)
interest at the respective rates |per annum set forth in the Trust
Certificates from the due date, ubon the amount|of any instalments
of rental payable under this sul:'gparagraph (3) jand the following
subparagraphs (4) and (5) which shall not be ‘paid when due, to
the extent legally enforceable; ,

(4) as a sinking fund for t}lle Sinking Fund Trust Certificates,
on or before December 15 in each year, commencing December
15, 1975, and continuing to and| including December 15, 1984, an
amount in cash sufficient to redeem $1,300,000 |aggregate principal
amount of Sinking Fund Trust| Certificates in |each of the years
1975 through 1979 and $2,000,000 aggregate pr1nc1pa1 amount of
Sinking Fund Trust Certificates i m each of the years 1980 through
1984. In addition, on December 15, 1981 and|each sinking fund
payment date thereafter, the Company may pay additional rentals

to the Sinking Fund to redeem such greater amgunt not exceeding

|
!
1
|
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$2,000,000 aggregate principal amount of Sinking Fund Trust
Certificates as the Company shall specify in a Request delivered on
or before the October 15 next preceding the December 15 on which
such rental payment is due; and

(5) the principal of the Trust Certificates (other than those
called for redemption pursuant to Section 3.01) upon the maturity
thereof, whether by declaration or otherwise.

Notwithstanding the provisions of subparagraph (4) above, the Company
may, at its option, in lieu of making all or any part of any rental payment
provided for in said subparagraph (4) in cash, credit, pursuant to a Request
delivered on or before the October 15 next preceding the December 15 on
which such rental payment is due, against such rental payment any Sinking
Fund Trust Certificate specified in such Request (not theretofore credited)
acquired otherwise than as provided in Section 3.01. The Company shall,
prior to such October 15 (or such later date as the Trustee may approve),
deliver to the Trustee for cancellation (if not theretofore delivered to the
Trustee) all such Sinking Fund Trust Certificates. The amount of the rental
payment in anticipation of which the Company specifies in such Request that
any Sinking Fund Trust Certificate is to be credited shall be reduced by an
amount equal to the redemption price referred to in Section 3.01 hereof of
such Sinking Fund Trust Certificate on the December 15 in respect of which
such credit is taken.

To the extent that the right of the Company to pay rental pursuant to
subparagraph (4) above in excess of an amount sufficient to redeem
$2,000,000 aggregate principal amount of Sinking Fund Trust Certificates
is not exercised in any year, such right shall not be cumulative or carried for-
ward to any subsequent year.

Nothing herein or in the Trust Certificates contained shall be deemed
to impose on the Trustee or on the Company any obligation to pay to the
holder of any Trust Certificate any tax, assessment or governmental charge
required by any present or future law of the United States of America, or of
any state, county, municipality or other taxing authority thereof, to be paid
in behalf of, or withheld from the amount payable to, the holder of any
Trust Certificate. S

The Company shall not be required to pay any tax, assessment or gov-
ernmental charge so long -as it shall in good faith and by appropriate legal
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proceedings contest the validity thereof,| provided that the rights or interests
of the Trustee or of the holders of the Trust Certificates \%Vll] not be materially
endangered thereby and the Company shall have furmshed the Trustee with
an Opinion of Counsel to such effect.

SECTION 5.05. Termination of Lease. At the termination of the lease
provided herein and after all payments due or to become due from the Com-
pany hereunder shall have been complelted and fully made to the Trustee
(1) such payments shall be applied and\ treated as purchase money and as
the full purchase price of the Trust Equlpment (2) any moneys remaining
in the hands of the Trustee after prov1d1ng for payment m full of all outstand-
ing Trust Certificates and after paying the expenses of the Trustee, including
its reasonable compensation, shall be pald to the Compémy, (3) title to all
the Trust Equipment shall vest in the. Company and (4) the Trustee shall
execute for -record in pubhc offices, at the expense of the Company, such
instrument or instruments in writing as reasonably shall be requested by the
Company in order to make clear upon pubhc records the Company’s title to
all the Trust Equipment under the laws of any ]urlsdlctlon provided, however,
that until that time title to the Trust Eqmpment shall not pass to or vest
in the Company, but title to and ownership of all the Tnf;st Equipment shall
'be and remain in the Trustee, notwithstanding the delivery of the Trust
Equipment to and the possession and use thereof by the|Company.

SECTION 5.06. Substitution and Replacement of Equipment. - Upon
Request, the Trustee shall, at any time apd from time to1 time, execute and
deliver a bill of sale assigning and transflerring to the transferee named by
the Company all the right, title and intereslt of the Trustee lin and to any or all
of the Trust Equipment; provided, howe\Ter that none of the Trust Equip-
ment shall be so assigned or transferred (except as prov1ded in Section 5.05)
unless simultaneously (a) there shall be conveyed to the Trustee other Equip-
ment of a fair value to the Company not| less than the lenr value, as of the
date of such Request, of the Trust Equipment so as51gned or transferred by
the Trustee or (b) there shall be paid to the Trustee cash in an amount not
less than the fair value, as of said date, of the Trust Equlpment so assigned
or transferred by the Trustee.

At the time of delivery of any Request pursuant to the first paragraph

of this Section 5.06, the Company shall, if other Equipmen;t is to be conveyed
|
|

|
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to the Trustee in substitution for the Trust Equipment to be assigned or
transferred by the Trustee, deliver to the Trustee the following papers:

(1) an Engineer’s Certificate stating (i) the fair value, as of the
date of said Request, of the Trust Equipment so to be assigned or trans-
ferred by the Trustee, (ii) that such assignment or transfer will not
impair the security under this Agreement in contravention of the provi-
sions hereof and (iii) the fair value to the Company of such substituted
units of Equipment as of such date;

(2) an Officers’ Certificate stating (i) the date each unit of Trust
Equipment so to be assigned or transferred by the Trustee was first put
into use (or that such unit was first put into use not later than a specified
date), (ii) the original Cost of each unit of the Equipment so to be
substituted and the date it was first put into use (or that such unit was
first put into use not earlier than a specified date), (iii) that each such
unit so to be substituted is Equipment as herein defined, (iv) that no
Event of Default has occurred and is continuing and (v) that, in the
opinions of the signers, all conditions precedent provided for in this
Agreement, relating to such substitution, have been complied with;

(3) a certificate and a bill or bills of sale in respect of such substi-
tuted Equipment as provided for in subparagraphs (a) and (d) of the
first paragraph of Section 4.04; and

(4) an Opinion of Counsel to the effect (i) that such bill or bills
of sale are valid and effective, either alone or together with any other
instruments referred to in and accompanying such opinion, to vest in
the Trustee title to such substituted Equipment free from all liens and
encumbrances (including any leasehold interest therein) other than sub-
leases permitted by Section 5.09 hereof and other than the rights of the
Company hereunder, (ii) that a proper supplement hereto in respect of
such substituted Equipment has been duly executed by the Trustee and
the Company and (iii) that, in the opinion of such counsel, all con-
ditions precedent provided for in this Agreement, with respect to such
substitution, have been complied with.

If the fair value of the Trust Equipment to be assigned or transferred by the
Trustee, together with all other property so assigned or transferred since
the commencement of the then current calendar year, as set forth in the
certificate or certificates required by this Section 5.06, is 10% or more of
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the aggregate principal amount of Trust Certificates at the time outstanding,
the Engineer’s Certificate referred to in| subparagraph (1) above shall be
signed by an Independent Engineer unless the fair value |of the Trust Equip-
ment to be assigned or transferred, as set forth in such certificate, is less
than $25,000 or less than 1% of the aégregate prmmpal amount of Trust
Certificates at the time outstanding. If any Equipment to be conveyed to the
Trustee pursuant to this Section 5.06 h'as within six months prior to the
date of its acquisition by the Company, been used or operated, by a person
or persons other than the Company or its Predecessor in a business similar to
that in which it has been or is to be used or operated by the Company and
the fair value to the Company of such Equ1pment is not less than $25,000 and
not less than 1% of the aggregate principal amount of Trust Certificates at
the time outstanding, the Engineer’s Certificate referred lto in subparagraph
(1) above shall be signed by an Indepen‘:lent Engineer.

At the time of delivery of any Request pursuant to|the first paragraph
of this Section 5.06, the Company shall, if cash is to be paid to the Trustee
in respect of the Trust Equipment to be assigned or transfe'{red by the Trustee,
deliver to the Trustee papers corresponding to those set forth in the second
paragraph of this Section 5.06 in so far as they relate to the action requested.

Cash deposited with the Trustee pursuant to this Section 5.06 or pur-
suant to Section 5.08 shall, from time to time, be paid over by the Trustee
to the Company upon Request, against conveyance to the Trustee of Equip-
ment having a fair value, as of the date of said Request not less than the
amount of cash so paid, and upon comphance by the Company with all of
the provisions of the second paragraph otf this Section 5.06 (including an
Engineer’s Certificate corresponding to that required by [subparagraph (1)
of said second paragraph with respect to said Equipment) in so far as they
relate to the action requested.

For all purposes of this Section 5.06, where fair value is not required
to be determined by an Independent Engineer, fair value shall be determined
as follows (and the manner of such determination shall be set forth in each
Engineer’s Certificate furnished in respect, thereof, 1nc1ud1ng a statement of
actual fair value or fair value to the Company, as the caslle may be, without
reference to the provisions of subdivision (b) of subparagraphs (1) and (2)
of this paragraph):

(1) The fair value of any unitl of Trust Equipment assigned or
transferred by the Trustee as provided in this Sect%on 5.06 shall be
deemed to be the greater of (a) the actual fair value thereof and (b)

|
|
|
|
|
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the Cost thereof as theretofore certified to the Trustee less an amount
equal to 3.6% in the case of tank cars and 4.5% in the case of all
other Trust Equipment, of such Cost for each full period of one year
elapsed between the date such unit was first put into use as certified to
the Trustee and the date as of which fair value is to be determined.

(2) The fair value to the Company of any unit of Equipment
conveyed to the Trustee as provided in this Section 5.06 shall be deemed
to be the lesser of (a) the actual fair value to the Company thereof and
(b) the Cost of such unit, if new, or, in case of any unit of Equipment
not new, (i) the depreciated book value thereof on the books of the
owner thereof, as of the date of the transfer thereof to the Trustee, or
(ii) the Cost thereof, less an amount equal to 3.6% in the case of tank
cars and 4.5% in the case of all other Trust Equipment, of such Cost
for each full period of one year elapsed between the date such unit was
first put into use and the date of the transfer thereof to the Trustee or
(iii) the value thereof, as of said last mentioned date, as determined in
accordance with the Code of Rules Governing the Condition of and
Repairs to Freight and Passenger Cars for the Interchange of Traffic,
Adopted by the Association of American Railroads, Operations and
Maintenance Department, Mechanical Division, as in effect at the time
in question (or, if there is no such Code then in effect, sound accounting
principles), whichever shall be less.

For all purposes of this Section 5.06, where fair value is required to be
determined by an Independent Engineer such fair value shall be determined
without requiring reference to the provisions of subparagraphs (1) and (2)
of the next preceding paragraph.

SecTiON 5.07. Marking of Trust Equipment. The Company agrees
that if the Opinion of Counsel specified in Section 5.08 hereof shall not be
delivered to the Trustee as provided in said Section 5.08 or if, in the opinion
of the Company, marking of one or more units of Trust Equipment is required
by law to properly protect the title of the Trustee to the Trust Equipment or
the rights of the holders of Trust Certificates, the Company will, as soon as
practicable after determining that such marking is required or after the failure
of the Company to deliver the aforementioned Opinion of Counsel, arrange for
the marking of each such unit of Trust Equipment in the following manner.
There shall be plainly, distinctly, permanently and conspicuously placed and
fastened upon each side of each such unit a metal plate bearing the following
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words, or such words shall be otherwise plainly, dlstlnctly, permanently
and conspicuously marked on each side of such unit, in either case in letters
not less than seven-sixteenths of one inch in height:

TiTLE TO THIs CAR Is VESTED IIN A TRUSTEE UNDER AN Equip-
MENT TRUST AGREEMENT RECORDED UNDER SECTION 20C OF THE
INTERSTATE COMMERCE ACT. 1

Such plates or marks shall be such as to be readily visible iand as to indicate
plainly a Trustee’s ownership of each such unit of the Trust Equipment.

In case, prior to the termination of the lease provided for herein, any of
such plates or marks shall at any time be removed, defaced or destroyed,
the Company shall forthwith cause the same to be restored| or replaced. The
Company shall not change, or permit to be changed, the numbers of any of
the Trust Equipment at any time covered hereby (or any numbers which
may have been substituted as herein prov1d|ed) except in accordance with a
statement of new numbers to be substltuted therefor Wthh previously shall
have been filed with the Trustee by the Company and which shall be filed
and recorded in like manner as this Agreement.

Certain of the units of Equipment which are being furnished at the date
hereof to- railroads as permitted by Sectlor!x 5.09 or which are at the date
hereof under leases which will qualify as subleases permltted by Section 5.09
are marked: “Transport Leasing, a division of Pullman Incc';rporated Owner,
Lessor”. Such markings reflect the prior ownership by the Predecessor of
the Company. The Company will remove| such markings from any Trust
Equipment in its possession or hereafter to come into its pc?ssession and will
use its best efforts to cause each of the aforementioned railroads and each sub-
lessee of Trust Equipment under the subleascs referred to in| the first sentence
of this paragraph to remove such markings from the Trust Equipment as soon
as practicable.

Any unit of Trust Equipment required to be marked| pursuant to this
Section 5.07 may be lettered, “Pullman Transport Leasing Company”, or in
some other appropriate manner for convenience of identification of the lease-
hold interest of the Company therein, and rrllay also be 1ett€|:red, in case of a
sublease of any Trust Equipment made punsuant to Section 5.09 hereof, in
such manner as may be appropriate for convenience of 1de\nt1ﬁcatlon of the
subleased interest therein; but, except as prov|1ded in the precedmg paragraph,
the Company, from and after the date hereof and during the continuance of

the lease provided for herein, will not allow the name of al!my person, firm,

|
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|
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association or corporation to be placed on or to remain on any unit of Trust
Equipment as a designation which might be interpreted as a claim of owner-
ship thereof by the Company or by any person, firm, association or corpora-
tion other than the Trustee.

SecTiON 5.08. Maintenance of Trust Equipment. The Company
agrees that it will maintain and keep or cause others to maintain and keep all
the Trust Equipment in good order and proper repair without cost or expense
to the Trustee, unless and until it becomes worn out, unsuitable for use, lost
or destroyed. Whenever any of the Trust Equipment shall become worn out,
unsuitable for use, lost or destroyed, the Company shall forthwith deliver to
the Trustee an Engineer’s Certificate describing such Trust Equipment and
stating the fair value thereof as of the date such Trust Equipment became
worn out, unsuitable for use, lost or destroyed, and shall deposit with the
Trustee an amount in cash equal to such fair value. The rights and remedies
of the Trustee to enforce or to recover any of the rental payments shall not be
affected by reason of such wearing out, unsuitableness for use, loss or destruc-
tion. Cash deposited with the Trustee pursuant to this Section 5.08 shall
be held and applied as provided in the fourth paragraph of Section 5.06. For
all purposes of this paragraph, fair value shall be determined in the manner
provided in subparagraph (1) of the penultimate paragraph of Section 5.06.

The Company covenants and agrees to furnish to the Trustee, whenever
required by the Trustee, and at least once, on or before May 15, in every
calendar year following the calendar year in which occurs the first delivery
of any of the Trust Equipment to the Trustee or its agent or agents hereunder
and during the continuance of the lease provided for herein, (a) an Officers’
Certificate, dated as of the preceding February 14, stating (1) the number of
units of the Trust Equipment then covered hereby and then under sublease,
together with a list of such sublessees and the units of Trust Equipment leased
by each of them, (2) the amount, description and numbers of all Trust Equip-
ment that may have become worn out, or that may have become unsuitable for
use or lost or destroyed by accident or otherwise since the date of the last pre-
ceding statement (or the date of this Agreement in the case of the first state-
ment), (3) the number of units of the Trust Equipment which the Company
has been notified are then undergoing repairs, other than running repairs, or
then withdrawn from use for such repairs and (4) that in the case of all the
Trust Equipment repainted or repaired since the date of the last preceding
statement (or the date of this Agreement in the case of the first statement) the
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plates or marks required by Section 5.07, if any, have beelr preserved, or that
such Trust Equipment when repamted or repaired has been again plated or
marked as requrred thereby and. (b) an Oprmon of Couns'el to the effect that
the markmg of one or more units of Trust' Equipment as provided in Section
5.07 hereof i is not required by law to proplerly protect the title of the Trustee
to the Trust Equlpment or the rights of the holders of Trust Certificates. The
Trustee, by its agents, shall have the right once in each |calendar year, but
shall be under no “duty, to inspect the Trust Equipment at the then existing
locatlons thereof. :

SEci'ION 5.09. Possession of Trust|Equipment. Except as provided
in this Section 5.09, the Company will not assign or transfer its rights here-
under, or transfer or sublet the Trust Equipment or any part thereof or
assign, pledge mortgage, transfer or otherwise dispose of any rights under
any sublease of any of the Trust Equrpmént without the |written consent of
the Trustee first had and obtained; and |the Company shall not, without
such written consent, except as herein provided, part with| the possession of,
or suffer or allow to pass out of its possession or control; any of the Trust
Equrpment An assignment or transfer to|a corporation wh1ch shall acquire
all or substantially all of the property of the Company and which, by
execution of an appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations and covenants
of the Company hereunder and under the guaranty endorsed on the Trust
Certificates shall not be deemed a breach| of this covenant. The appoint-
ment of a receiver or receivers in equity or reorganization or a trustee or
trustees in bankruptcy or reorganization for the Company or for its property
shall not be deemed an unauthorized assignment if, pnor to any action
by. the Trustee to exercise the remedies herein provided, such receiver
or receivers or trustee or trustees shall be discharged or) such receiver or
receivers or trustee or trustees shall, pursrllant to court order or decree, in
writing duly assume and agree to pay or perform each and all of the obliga-
tions and covenants of the Company hereunder. and under the guaranty
endorsed on the Trust Certificates, in such manner. that such obligations shall
have the same status as obligations mcurred by such. receiver or receivers or
trustee or trustees

So Jong as the Company shall not be in default under this Agreement,
the Company and any of its Affiliates.shall be entitled to, the possession- and

use of the Trust Equipment in accordance with the terms ‘hereof, and the
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Company may also («) furnish the Trust Equipment or any part thereof to
railroad companies for use upon the lines of railroad owned or operated by
them or over which they have trackage rights and upon connecting and
other lines of railroad in the usual interchange traffic, or to others than
railroad companies for use in their buqmcss, or (b) sublet all or any part of
the Trust Equipment.

Any such sublease may provide that the sublessee, so long as it shall
not be in default under such sublease, shall be entitled to the possession
and use of the Trust Equipment covered thereby, and, subject to the provisions
of Section 5.07, may provide for lettering or marking upon such Equip-
ment for convenience of identification of the leasehold interest of such sub-
lessee therein; provided, however, that anything in the foregoing provisions
of this sentence to the contrary notwithstanding, any such sublease shall
expressly provide that all or any part of the rights of the Company there-
under may be assigned, pledged, mortgaged, transferred or otherwise dis-
posed of; and provided, further, that anything in the foregoing provisions of
this sentence to the contrary notwithstanding, every such sublease shall
expressly subject the right of the sublessee under such sublease to the rights
of the trustee under any equipment trust. agreement covering such Trust
Equipment.

The Trustee shall have the right to declare the lease provided for herein
terminated in case of any unauthorized assignment or transfer of the Com-
pany’s rights hereunder or in case of any unauthorized transfer or sublease
of any of the Trust Equipment. The election of the Trustee to terminate
the lease provided for herein shall have the same effect as the retaking of the
Trust Equipment by the Trustee as hereinafter provided.

SECTION 5.10. Assignment of Lease Rentals and Other Payments.
Subject to the rights of the sublessee, the Company hereby assigns, transfers,
and sets over unto the Trustee, as security for the payment and performance
of all the Company’s obligations under the lease provided for herein, (1) all
the Company’s right, title and interest as lessor in, to and under any sublease
permitted by Section 5.09 of any units of Trust Equipment covered thereby,
together with all rights, powers, privileges, options and other benefits of the
Company as lessor under such sublease in respect of such units of Trust Equip-
ment, including, but not limited to, the Company’s right to receive and collect
all rentals and other payments now or hereafter to become payable to or receiv-
able by the Company under or pursuant to the provisions of such sublease and,
in addition, (2) all the Company’s right to receive and collect all per diem,
mileage or other payments now or hereafter to become payable to or receivable
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by the Company in.respect of the Trust Equipment whether under or pursuant
to the provisions of any such. sublease 01" otherwise; provzded however, that
until the happening of an Event of Defalult the Trustee| shall not collect or
receive any of such rentals or other paymehts or take any other action in respect
thereof. The Company represents and warrants that it has not heretofore
made, and agrees it will not hereafter make, in respect of the Trust Equipment,
any other assignment of any such sublease or the rentalf or other payments
payable to or receivable by the Company under any such srllb]ease, or otherwise.

In addition to, and without in any |way limiting, the powers conferred
upon the Trustee by Sections 6.01 and 6.02, the Trustee may, upon the hap-
pening of an Event of Default and not otherwise, in the Trustee’s own name,
or in the name of the Trustee’s nominee,|or in the name|of the Company or
as the'Company’s attorney,. (i) ask, demand, sue for, collect and receive any
and all rentals or per diem, mileage or other payments {to which the Com-
pany is or may become entitled in respect of the Trust Equipment, and
“(ii) with respect to any sublease permitted by Section |5.09 to which any
units of Trust Equipment shall then be Isubject, enforce| compliance by the
lessee under such sublease with all the terms and provisions thereof and make
all waivers and agreements, give all noti‘ees, consents anlld releases, take all
action upon the happening of an event of default specified in such sublease,
and do any and all other things whatsoever which the Company, as lessor, is
or may become entitled to do under such sublease.

The assignment made, by this Section 5.10 is made-only as security. and,
therefore, shall not subject the Trustee to, or transfer, or |pass, or in any way
affect or modify, the liability of the Company under any sublease or other-
wise, it being understood that notW1thstandmg such assignment all obligations
of the Company under any-sublease or otherwise shall be and remain enforce-
able against, and only against, the Company '

Upon the full discharge and satisfaction of the Companys obligations
under the lease provided for herein, the assignment made by this Section 5.10
shall terminate and all right, title and: ihterest--of the Trustee as assignee
hereunder in and to any sublease or any| payments in rel:spect of the Trust
Equipment shall revert to the Company -

‘The Company covenants and agrees w1th the Trustee that in any suit,
proceeding or action’ brought by the Trustee pursuant to the. provisions of
this Section 5.10 for any rentals or per dlem, mlleage or|other ‘payments in

. respect of ‘the' Trust Equ1pment whether under or pursuant to the provisions
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of ‘any subledse or otherwise, or to enforce any provisions of any sublease,
the Company will save, indemnify and keep the Trustees harmless from and
against all expense, loss or damage suffered by reason of any’ defense): setoﬂ’
counterclaim or recoupment whatsoever

SECTION 5.11. Patent Indemnity. The Company covenants and agrees
to indemnify the Trustee against any and all claims arising out of or con-
nected with the ownership or use of any of the Trust Equipment, and par-
ticularly against any and all claims arising out.of the use of any patented
inventions in and about the Trust Equipment, and to comply in all respects
with the laws of the United States of America and of all the states and other
jurisdictions in which the Trust Equipment, or any thereof, may be operated,
and with all lawful acts, rules, regulations and orders of any commissions,
boards and other legislative, executive, administrative or judicial bodies or
officers having power to regulate or supervise any.of the Trust Equipment,
including without limitation all lawful acts, rules, regulations and orders of
any body having competent jurisdiction relating to automatic coupler devices
or attachments, air brakes or other appliances; provided, however, that the
Company may in good faith contest the validity of any such law, act, rule,
regulation or order, or the application thereof to the Trust Equipment or any
part thereof, in any reasonable manner which will not in the judgment of
the Trustee materially endanger the rights or interests of the Trustee or of
the holders of the Trust Certificates. The Company shall not be relieved from
any of its obligations hereunder by reason of the assertion or enforcement of
any such claims or the commencement or prosecution of any litigation in
respect thereof. '

" ARTICLE SIX
REMEDIES IN EVENT OF DEFAULT
SECTION 6.01. Events of Default. The Company covenants and agrees
that in case ’ "

(a) the Company shall default in the payment of ~Evmyj)'ai*t of the.
rental payable hereunder (including advance rental) for more than 30
: days after the same shall have become due and payable or

(b) the Company shall make or suffer any unauthorlzed ass1gn-
‘ment or transfer of its rights’ ‘hereunder or shall make any unauthorized
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* transfer.or. sublease of any of the ‘Trust Equipment,;or, except as herein
~ authorized, shall part with the possession of any of the Trust Equipment,
and ‘shall fail or refuse either to céuse such assignment- or transfer or
sublease .to be canceled by agreemeht of all- parties| having any interest
therein and recover possession of such Trust Equipment within 30 days
-after the Trustee shall have demanded in writing’ sulch cancellation and
recovery of possession, or within said 30 days to deposit with the Trustee
-a sum in cash equal to the depreciated Cost, or, in the case of Trust
: Equipment conveyed to the Trustee ]lnursuant to Section 5.06 hereof, the
" fair-value (as of the date of conveyance) less deprec1at10n from such
~.date of conveyance, of theé Trust Equlpment SO assxgned or transferred
-or.subleased or the possession of which shall have been parted ‘with
- otherwise than as herein authorized, jas certified to the Trustee pursuant
‘to Section 4.04 or Section 5.06 (any|sum so dep051ted to be returned to
the 'Company’ upon ‘the cancellation of such ass1g'nment transfer or
sublease and the recovery -of - possess1on by the Company of such Trust
Equipment), or |

-

(c) the Company shall, for more than 60 da)ls after the Trustee
shall have demanded in writing performance thereof, fail or refuse to
comply with any other of the terms-and covenants hereof on its part to

~ be kept and performed, or to make plrov1s1on satlsfacltory to the Trustee

for such compliance, or

(d) an event of default. shall occur under any lease, agreement
equlpment trust agreement or indenture under whlclh the Company is
an obligor and the Trustee is also actlng as trustee thereunder (the term

“event of default” being used in this subparagraphl (d) to'mean any"
event which, after any apphcable notice and/or; perlod of grace provided
for in the instrument in question, permits the trustee thereunder “to
declare the principal amount of the obhgatlon issued llor secured thereby

to become immediately due and payable), l

then in any such case (herein sometimes| called an Even’t of Default), the
Trustee, by notice in writing to the CompaTny, or the holders of not less than
25% in prmmpal amount of the then. outstandmg Trust Certlﬁcates, by notice
in wntmg to the Company and the Trustee, may declare to be due and payable
forthwith the eentire amount. of the rentals, (mcludmg any unpald advance

réntal; but not mcludmg rentals requlred for the ‘payment o‘f interést accruing

]

|
|
1
|
s
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after the date of such.declaration or rentals. payable :pursuant to Section
5.04(B)(4) after the date of such declaration) payable by the Company as
set forth in Section 5.04 and not theretofore paid. - Thereupon: the' entire
amount of such rentals shall forthwith become and shall be due.and-payable
immediately without further-demand, together with interest at the respective
rates per annum set forth in the outstanding Trust Certificates, . to' the extent
legally enforceable, on any portion thereof overdue. ;

~In addition, in case one or more Events of Default shall happen the
Trustee, by notice in writing to the Company, or the holders of not less than
25% in principal amount of the then outstanding Trust Certificates, by notice
in writing to the Company and the Trustee, may declare the principal of all
the Trust Certificates then outstanding to be due and payable, and thereupon
the same shall become and be immediately due and payable.

In case the Company shall fail to pay any instalment of rental payable
pursuant to Section 5.04(B)(3), (B)(4) or (B)(5) when and as. the same
shall have become due and payable hereunder, and such default shall have
continued for a period of 30 days, the Trustee, in its own name and as trustee
of an express trust, shall be entitled and empowered to institute any action or
proceedings at law or in equity for the collection of the rentals so due and
unpaid, and may prosecute any such action or proceedings to judgment or
final decree, and may enforce any such judgment or final decree against the
Company or other obligor upon the Trust Certificates and collect in the
manner provided by law out of the property of the Company or other obligor
upon the Trust Certificates wherever situated the moneys dd]udced or decreed
to be payable. ,

- In case there shall be pending proceedings for the bankruptcy or for the
reorganization of the Company or any other obligor upon the Trust Certifi-
cates under the Bankruptcy Act or any other applicable law, or in case a
receiver or trustee shall have been appointed for the property of the Company
or such.other obligor, or in case of any other judicial proceedings relative to
the Company or such other obligor, or to the creditors or property of the
Company or such. other obligor, the Trustee, irrespective of whether the
rental payments hereunder or the prmmpal of the Trust Certificates shall
then be due and payable as herein or therein expressed whether by declara-
tion or otherwis¢ and 1rrespect1ve of whether the Trustee shall have made
any demand or declaration pursuant to the provxslons of thlS Sectlon 6. Ol >
shall be entltled and empowered by mterventlon m such proccedmgs orv
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othermse to file and prove a claim or claims for the. er:mre amount of the
rentals- (including - any unpaid advance| fental, but not’ mcludmg ‘rentals
requrred for the payment of interest accrumg after the date of such declara-

tion or rentals payable pursuant to Sectlon ‘5. 04(B)(4I) after ‘the date of

such claim or claims) and to file such other papers or documents as may be

necessary or advisable in order.to have the claims of the| Trustee (including’

any claim for reasonable compensation tlo the Trustee, its agents, attorneys

and counsel, and for reimbursement of all expenses and| liabilities incurred,
and all advances made, by the Trustee ex‘cept as a result lof its negligence or
bad faith) and of the holders of the Trust Certificates allowed in such pro-
ceedmgs and to collect and receive any moneys or other property payable or
deliverable on any such claims, and to dllstrlbute all’ amci)unts received with
respect to the claims of the holders of the Trust Certificates and of the Trustee
on their behalf; and any receiver, assignee or truste€ in hankruptcy or reor-
ganization is hereby authorized by each of the holders of the Trust Certificates
to make payments to the Trustee, and, in the event that the Trustee shall
consent to the making of payments dlrectly to the holders of the Trust
Certificates, to pay to the Trustee such amount as shall be| sufficient to cover
reasonable compensatlon to the Trustee, its agents, attorneys and counsel,
and- all other expenses and liabilities incurred, and all advances made, by the
Trustee except as a result of its negligence jor bad faith.

' All rights of action and to-assert claims under this Agreement, or under
any of the Trust Certificates, may be enforced by the Trustee without the
possession of any of the Trust Certificates or the productllon thereof on any
trial or other proceedings relative thereto, and any such action or proceedings
instituted by the Trustee shall be brought|in its own name as trustee of an
express trust, and any recovery of judgment shall be for the ratable benefit

of the holders of the Trust Certificates. In any proceedrdgs brought by the:

Trustee (and also any proceedings mvolv1ng the 1nterpretat10n of any provi-
sion of this Agreement to which the Trustee shall be a party) the Trustee
shall be held to represent all the holders| of the Trust Certrﬁcates and it
shall not' be necessary to make any holders of the Trust Certrﬁcates partles
to such proceedmgs :

SECTION 6.02. Remedzes In case of the' happemng of any Event of

Default the Trustee (a) may by its agents enter upon.the premises of the .

Company and of any. Affiliate of -the: Company. or of any sublessee where
any of the Trust Equipment may be and take possession of}all-or-any part of




39

the Trust Equipment and withdraw the same from said premises, retaining all
payments which up to that time may have been made on account of rental for
the Trust Equipment and otherwise, (b) shall be entitled to col]ect receive
and retain all per diem, mlleage sublease rentals or other charges of any kind
then due on account of or thereafter earned by the Trust Equipment or any
part thereof, and (c) may lease the Trust Equipment or any part thereof,. or
with or without retaking possession thereof (but only after declaring due and
payable the entire amount of rentals payable by the Company as provided in
Section 6.01 hereof) may sell the same or any part thereof, free from any
and all claims of the Company at law or in cqu1ty, in one lot and as.an
entirety or in separate lots, insofar as may be necessary to perform and fulfill
the trust hereunder, at public or private sale, for cash or upon credit, in its
discretion, and may proceed otherwise to enforce its rights and the rights of
the holders of interests hereunder in the manner herein provided. Upon any
such sale, the Trustee itself may bid for the property offered for sale or any
part thereof. Any such sale may be held or conducted at such place and
at such time as the Trustee may specify, or as may be required by law,
and without gathering at the place of sale the Trust Equipment to be sold, and
in general in such manner as the Trustee may determine, but so that the
Company may and shall have a reasonable opportunity to bid at any such
sale. Upon such taking possession or withdrawal or lease or sale of the
Trust Equipment, the Company shall cease to have any rights or remedies
in respect of the Trust Equipment hereunder, but all such rights and remedies
shall be deemed thenceforth to have been waived and surrendered by the
~ Company, and no payments theretofore made by the Company for the rent
or use of the Trust Equipment or any of it shall, in case of the happening
of any Event of Default and such taking possession, withdrawal, lease or
sale by the Trustee, give to the Company any legal or equitable interest or
title in or to the Trust Equipment or any of it or any cause or right of action
at law or in equity in respect of the Trust Equipment against the Trustee
or the holders of interests hereunder. No such taking possession, withdrawal,
lease or sale of the Trust Equipment by the Trustee shall be a bar to-the
recovery by the Trustee from the Company of rentals then or thereafter due
and payable, and the Company shall be and remain liable for the same until
such sums shall have been realized as, with the proceeds of the lease or sale
of the Trust Equipment, shall be sufficient for the discharge and payment in
full of all the items mentioned in Section 5.04 (other than interest not then
accrued or rentals payable pursuant to Section 5.04(B) (4) due after the date
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of the-declaration referred to in Sectlon 6.01), whether or not they ‘shall have
then matured. :

..~ SECTION. 6:03. Applzcatzon of Proceeds If, in case of the happening
of any . Event of Default, the Trustee shall exercise any| of the powers con-
ferred upon it by Sections 6.01 and 6.02, |all payments made by the Company
to.the Trustee hereunder. after such Event of Default, and the proceeds of
any judgment collected from the Company by the Trustee hereunder, and
the proceeds of every sale or lease by the Trustee hereunder of any of the
Trust. Equipment, together with any other sums which may then be held by
the Trustee under any of the provisions héreof (other than sums held in trust
for the payment of specific Trust Certiﬁcat'e’s), shall be applied by the Trustee
to the payment, in the following order of !priority,v (a) ofi all proper charges,
expenses or advances made or incurred by the Trustee in accordance with
the provisions of this Agreement and (b) of the interest then due, with interest
on overdue interest with respect to any Trust Certificate at [the rate per.annum
set forth in such Trust Certificate to the|extent legally elnforceable, and of
the principal of all the outstanding Trust| Certificates, with interest on each
such Trust Certificate at the rate per annum set forth in such Trust Certificate
to the extent legally enforceable from the latst preceding interest payment date,
whether such Trust Certificates shall have then matured by, their terms or not,
all such payments to be in full if such prot:eeds shall be sufficient, and if not
sufficient, then pro rata without preferent:e between principal and interest.

After all such payments shall have been made in full) the title to any -of
the Trust Equipment remaining unsold shall be conveyed| by the Trustee to
the Company free from any further llabll‘ltles or obhgan(')ns to the Trustee
hereunder. 1f after applying all such sums of money realized by the Trustee
as aforesaid there shall remain any amount due to the Trustee under the
provisions hereof, the Company agrees to “pay the amount of such deficit to
the Trustee. If after applying as aforesaid the sums of mortley realized by the
Trustee there shall remain a surplus in the possession of ithe Trustee, such
surplus shall be pald to the Company i -

' SECTION 6 04 Wazvers of- Default Prlor to .the declaratlon of the

|
acceleratlon of the. ‘maturity. of the, rentals and of the maturity. of all .the
Trust Certlﬁcates as provided in Section ’6 01, the-holders of a majority
in aggregate prmmpal amount of the Trust Certificates at the time. outstanding
may on behalf of the holders of all the Trust Certificates waive. any- past
Event of Default and its consequences, exlcept an Event of Default in the
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payment of any instalment of rental payable pursuant to Section 5.04(B) (3),
(B)(4) or (B)(5), but no such waiver shall extend to or affect any sub-
sequent default or impair any right consequent thereon.

1If at any time after the principal of all the Trust Certificatés shall have
been declared and become due and payable or if at any time after the entire
amount of rentals shall have been declared and become due and payable, all
as in Section 6.01 provided, but before December 15, 1985, all arrears of rent
(with interest at the respective rates per annum set forth in the outstanding
Trust Certificates upon any overdue instalments, to the extent legally en-
forceable), the expenses and reasonable- compensation of the Trustee, to-
gether with all expenses of the trust occasioned by the Company’s default,
and all other sums which shall have become due and payable by the Com-
pany hereunder (other than the principal of Trust Certificates, and any other
rental instalments, which shall not at the time have matured according to
their terms) shall be paid by the Company before any sale or lease by the
Trustee of any of the Trust Equipment, and every other default in the observ-
ance or performance of any covenant or condition hereof shall be made good
or secured to the satisfaction of the Trustee, or provision deemed by the
Trustee to be adequate shall be made therefor, then, and in every such case,
the Trustee, if so requested by the holders of a majority in principal amount
of the Trust Certificates then outstanding, shall by written notice to the Com-
pany waive the default by reason of which there shall have been such declara-
tion or declarations and the consecjuences of such default, but no such waiver
shall extend to or affect any subsequent default or impair any right consequent
thereon. -

SecTION 6.05. Obligations of Company Not Affected by Remedies. No
retaking of possession of the Trust Equipment by the Trustee, or any with-
drawal, lease or sale thereof; nor any action or failure or omission to act
‘against the Company or in respect of the Trust Equipment, on the part of
the Trustee or on the part of the holder of any Trust Certificate, nor any
delay or indulgence granted to the Company by the Trustee or by any stich
holder, shall affect the obligations of the Company hereunder or the obliga-
tions of the Company under the guaranty endorsed on the Trust Certificates.
The Company ‘hereby waives presentation and demand in respect of any of
the Trust Certificates and waives notice of presentation, of demand and of
any default in the payment of the principal of and interest on the Trust
Certificates. R : ' o S
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" SECTION - 6.06. Company to Deltver Trust Equzpmem to’ Trustee In
case ‘the~Trusteé “shall rlghtfully demand’ possessmn of any’ of the Trust
Equipment;- the' Company will, at its own' expense, forthwrth and in the
usual manner.and-at: ‘usual speed, cause ‘such Trust Equrpment to be drawn
té such.point or- points as shall)reasonablly be desxgnated by the Trustee and
will there. deliver or'cause to be- dehvered the same to the Trustee; or, at the
option of ‘the Trustee, the Trustee may keep such Trust Equipment, at the
expense of the'Company, on any. lines of railroad or premises approved by
the Trustee until the Trustee shall have leased, sold or otherw1se disposed of
the same: The performance of the foregoing covenant is of the essence of
this- Agreement and upon application to any court havmg jurisdiction in the
premises, -the Trustee shall be entitled to a decree against the Company
requmng the spec1ﬁc performance thereof.

SECTION 6 07. Trustee to Give Notice of Default, 'but May Withhold
Under Certain Circumstances. The Trustee shall give to|the holders of the
Trust Certificates in the manner and to the lextent provided|in Section 8.04(c)
with respect to reports pursuant to Section. 8.04(a) notice of each default
hereunder known to the Trustee within 90 days after the occurrence thereof,
unless such default shall have been remedied or cured before the giving of
such notice; provzded that, except in the base of default i Im the payment of
any part of the rental payable hereunder ]lpursuant to Sectlon 5.04 (B)(3),
(B) (4) or (B)(5) hereof, the Trustee shall be protected i in withholding such
notice if and so long as the board of directors, the executnlfe committee, or a
trust committee of directors and/or Responsible Officers in good faith deter-
mine that the withholding of such notice is in the mterests‘ of the holders of
the Trust Certificates: The term “default” as used in this Sectlon 6.07 shall
mean the happening of any event defined as an Event of Default in Section
6.01, except that, for the purposes of this Section 6.07 only, there shall be
eliminated from the definition of any such event as spec1ﬁe‘d in Section 6.01
any reference to the making of a written demand or the continuance, or the
continuance in force, for any period of days of any default or failure on the
part of the Company referred to in such deﬁmtxon

SECTION 6.08. Lzmttatlons on Suzts by Holders of Trust Certzﬁcates
No holder of any Trust Certificate shall have) any right by V1rtue or by availing
of any: provrs1on of thxs Agreement to" mstltute any actlon or proceedmgs
at:law. or: in-équity ‘or in bankruptcy or otherw1se upon ‘or under or with
respect ‘to this Agréement, ‘or ‘for the appomtment ‘of 'a ‘receiver or ‘trustee,

|
|
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or for any other remedy hereunder, unless such holder. previously. shall; have
given to the Trustee wrltten notlce of. default:and of the continuance thereof
as herembefore prowded and unless the holders of a majority-in aggregate
prmmpal amount of the Trust Certificates then oufstanding shall have made
written request to the Trustee to institute such action or proceedings in its
own name as trustee hereunder. and shall have offered to the Trustee: such
reasonable indemnity as .it may require against the costs,: expenses and
liabilities to be incurred therein or thereby, and the Trustee for 60 days. after.
its receipt of such notice, request and offer of indemnity shall have failed to
institute any such action or proceedings and no direction inconsistent. with
such written request shall have been given to-the Trustee pursuant to Section
6.10; it being understood and intended, and being expressly covenanted by
the holder of every Trust Certificate with every other holder and the Trustee,
that no one or more holders of Trust Certificates shall have any right in any
manner whatever, by virtue or by availing of any provision of this Agreement,
to affect, disturb, or prejudice the rights of any other holder of Trust Certifi-
cates, or to obtain or seek to obtain priority over or preference to any other
such holder or to enforce any right under this Agreement, except in the
manner herein provided and for the equal, ratable and common benefit of
all holders of Trust Certificates. For the protection and enforcement of the
provisions of this Section 6.08, each and every holder of a Trust Certificate
and the Trustee shall be entltled to such relief as can be given either at. law
or in equity.

SectioN 6.09. Unconditional Right of Holders of Trust Certificates to
Sue for Principal and Interest. Notwithstanding any other provision in this:
Agreement, the right of any holder of any Trust Certificate to receive payment
of the principal of and interest on such Trust Certificate, on or after the
respective due dates expressed in such Trust Certificate, or to institute suit
for the enforcement of any such payment on or after such respective dates;
shall not be impaired or affected without the consent of such holder, except no
such suit shall be instituted if and to the extent that the institution or prosecu-
tion thereof or the entry of judgment therein would, under applicable law,
result in the surrender, impairment, waiver or loss of the title reserved under
this Agreement upon any property subject hereto

SECTION 6.10. Control by Holders. of Trust Certzﬁcaies The holders.
of a ma]onty in aggregate prmc1pal amount of the Trust Certificates. at the
time outstandmg sha]] have the right to direct the time; method, and -
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place of conducting any proceeding for any:remedy available to the Trustee,
or exercising any trust or power conferred on the Trusteel provided, however,
that such direction-shall not be otherwrse\than in accordahce with law and the
provisions of this Agreement ‘and”the Trustee, subject |to the provisions of
Section 9.02, shall have the right to décline to follow; any such direction
if the Trustee being advised by counsel shall determine that the proceeding so
directed ‘may not- lawfully be taken, or|if the Trustee|in good faith shall,
by a Responsible Officer or Officers of the Trustee, 'determine that the pro-
ceeding so directed would involve it in a| personal liability, or if the Trustee
in good faith shall determine that the action so directed would be unjustly
prejudicial to the holders of the Trust Certificates not |taking part in such
direction; and provided further, that nolthin'g in this Algreement contained
shall impair the right of the Trustee in its discretion |to take any action
deemed propef by the Trustee and whrch‘ is not inconsistent with such direc-
tion by the holders of the Trust Certificates.
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SECTION 6.11. Right of Court to Require Filing| of Undertaking to
Pay Costs. All parties to this Agreement agree, and each holder of any
Trust Certificate by his acceptance thereofishall be deemed to have agreed that
any court may in its discretion require, in any suit for jthe enforcement of
any right or remedy under this Agreement, or in any suit)against the Trustee
for any action taken or omitted by it as Trustee the ﬁhng by any party liti-
gant in -such suit of an undertaking to pay the costs of 'such suit, and that
such court may in its discretion assess realsonable Ccosts, 1hclud1ng reasonable
attorneys’ fees, against any party litigant in such suit, having due regard
to the merits and good faith of the claims or defenses made by such party
litigant; but the provisions of this Sectron 6.11 shall not apply to any suit
instituted by the Trustee, to any suit instituted by any |holder of a Trust
Certificate, or group of holders of the Trust Certificates, holdmg in the aggre-
gate more than 10% in principal amount|of the Trust Cértificates outstand-
ing, or to any suit instituted by any holder of a Trust |Certificate for the
enforcement of the payment of the principal of or interest on any Trust
Certlﬁcate on or after the due date expressed in such Trust Certificate.

1

SECTION 6.12. Remedzes Cumulative. The remedies in thi$ Agreement
provided in favor of the Trustee and the holders of the Trust Certificates, or
any-of them; shall not be deemed: excluswel but shall be cur'nulatrve and shall
be in addmon to all other remedles in thelr favor exrstmg a{t law or in equ1ty
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‘ARTICLE SEVEN

ADDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

SectioN 7.01. Guaranty of Company. The Company covenants,
agrees and guarantees that the holder of each of the Trust Certificates shall
receive the principal amount thereof in such coin or currency of the United
States of America as at the time of payment shall be legal tender for the
payment of public and private debts, when and as the same shall become
due and payable, in accordance with the provisions thereof or of this Agree-
ment (and. if not so paid, with interest therecon until paid at the respective
rates per annum contained in the guarantees set forth on the Trust Cer-
tificates to the extent legally enforceable), and shall receive interest
thereon in like money at the rate specified therein, at the times and place
and otherwise as expressed in the Trust Certificates (and, if not so paid, with
interest thereon until paid at the respective rates per annum contained in
the guarantees set forth on the Trust Certificates to the extent legally en-
forceable); and the Company further covenants and agrees to endorse upon
each of the Trust Certificates, at or before the issuance and delivery thereof
by the Trustee, its guaranty of the prompt payment of the principal thereof
and of the interest thereon, in substantially the form hereinbefore set forth.
Said guaranty so endorsed shall be signed in the name and on behalf of the
Company by the manual or facsimile signature of its President or a Vice
President. In case any officer of the Company whose signature shall appear
on said guaranty shall cease to be such officer before the Trust Certificates
shall have been issued and delivered by the Trustee, or shall not have been
acting in such capacity on the date of the Trust Certificates, such guaranty
shall nevertheless be as effective and binding upon the Company as though

the person who signed said guaranty had not ceased to be or had then been
such oﬂicer

SECTION 7.02. Discharge of Liens. The Company covenants . and
agrees that it will pay and discharge, or cause to be paid and discharged, or
make adequate. provision for the satisfaction or discharge of, any debt, tax,
charge, assessment, obligation or claim which if unpaid might become a lien
or charge upon or against any of the Trust Equipment, except upon the lease-
hold interest of the Company therein; but this provision shall not require the
payment of any such debt, tax, charge assessment, obligation or claim so long
as the validity thereof shall be contested in good faith and by appropriate
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legal proceedmgs prov1ded that such contest will not materlally endanger the
righits or. intérests of the Trustee or of the holders of the Trust Certificates
and the Company shall have furnished the Trustee with an Opinion of Coun-
sel to such eﬁect

SECTION 7. 03 ‘Payment’ of Expenses Recordzng The Co_mpany‘ cove-
nants and agrees 'to pay the: expenses 1nc1dent to the pre paration and execu-
tion of the Trust Certificates to be 1ssued hereunder, or cdnnected with the
preparation, execution, recording and ﬁlmg hereof and |of any instruments
executed under the provisions hereof w1th respect to the Trust Equipment.
The Company will, promptly after the execution and dehvery of this Agree-
ment and each supplement hereto, respectively, cause this Agreement and
such supplement to be duly filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Interstate Commerce Act.
The Company will from time to time do and perform |any other act and
will execute acknowledge, deliver, file, reg1ster and record|any and all further
instruments required by law or reasonably requested by the Trustee for the
purposes of proper protection of the utle of the Trustee and the rights of
the holders of the Trust Certificates and of fully carrying out and effectuating
thls Agreement and the intent hereof.

Promptly after the execution and delivery of this Agreement and each
supplement hereto, the Company will furmsh to the Trusltee an Opinion of
Counsel statmg that in the opinion of such counsel, this Agreement or such
supplement as the case may be, has been properly recorded and filed so as
effectively to protect the title of the Trustee to the Trust|Equipment and its
rights and the rights of the holders of the Trust Certlﬁcates thereunder and
hereunder (to the extent possible under| applicable law) and reciting the
details of such action or stating that in the opinion of such counsel no such
action is necessary for any of such purposes; and the Corhpany shall furnish
to the Trustee, not more than three months after the anniversary in each year,
commencmg with the year 1971, of the ﬁrslt recording or ﬁlmg of this Agree-
ment, an Opinion of Counsel stating either that, in the opinion of such counsel,
(1) such action.has been-taken with respeclt to the recordn]lg, filing, rerecord-
ing ,and reﬁhng of this Agreement and each supplement hereto as is necessary
for the proper protectlon of the title of the Trustee to the Trust Equipment
and the rights of the Trustee and holders of the Trust Cerltlﬁcates hereunder
and thereunder (to the extent possible under applicable law) and reciting




47

_the details of such acuon or (11) no such action is necessary for any of such
purposes . o e

SECTION 7.04. Further Assurances. The Company covenants and
agrees from time to time to do all-such acts and execute all such instruments
of further assurance as it shall be reasonably requested by the Trustee to do
or execute for the purpose of fully carrying out and effectuating this Agree-
ment and the intent hereof.

'ARTICLE EIGHT

Lists OF HOLDERS OF THE TRUST CERTIFICATES AND
RePORTS BY THE COMPANY AND THE TRUSTEE

SecTioN 8.01. Company to Furnish Trustee Information as to Names
and Addresses of Holders of the Trust Certificates. The Company covenants
and agrees that it will furnish or cause to be furnished to the Trustee (1) semi-
annually during the periods May 31 to June 14, inclusive, and November 30
to December 14, inclusive, in each year, beginning with May 31, 1971, a list
in such form as the Trustee may reasonably require, of the names and
addresses of the holders of Trust Certificates as of such May 31 or November
30 and (2) at such other times as the Trustee may request in writing, within
30 days after the receipt by the Company of any such request, a list of similar
form and content as of a date not more than 15 days prior to the date
such list is furnished; provided, however, that so long as the Trustee is the
registrar of the Trust Certificates pursuant to Section 2.06, no such list need
be furnished. |

SECTION 8.02. Preservation of Information; Communications to Hold-
ers of the Trust Certificates. (a) The Trustee shall preserve, in as current
a form as is reasonably practicable, all information as to the -hames"and
addresses.of the holders of Trust Certificates (1) contained in the most recent
list furnished to it as provided in Section 8.01, (2) received by it in the
capacity of paying agent or registrar (if so acting) hereunder -and (3) filed

with it within the two precedmg years pursuant to the prov151ons of Sectlon
8. 04(c) (2) ~ . -
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- The Trustee may (1) destroy any! list furnished to it as provided in
Section 8.01 upon receipt of a new list so furnished, (2)) destroy any infor-
mation received by it as paying agent or registrar (if so acting) hereunder
upon delivering to itself- as Trustee, not earlier than 45 days after an -
interest payment date on the Trust Cert1ﬁcates a list containing the names
and addresses of the holders of Trust Certificates obtained from such informa-
tion since the delivery of the next prewqus ‘list, if any; (3) destroy any list
delivered to itself as Trustee which was compiled from i'pformation received
by it as paying agent or registrar (if so acting) hereunder upon the receipt
of a new list so delivered and (4) destroy any information filed with it pur-
suant to the provisions of Section 8.04 (c) (2) but not until two years after
such information had been filed with it.

(b) In case three or more holders of Trust Certificates (hereinafter
referred to as “applicants”) apply in writing to the Trustee, and furnish to
the Trustee reasonable proof that each such applicant has owned a Trust
Certificate for a period of at least six n|10nths preceding the date of such
application, and such application states that the applicants|desire to communi-
cate with other holders of Trust Certificates with respect to their rights under
this Agreement or under the Trust Certiﬁciates and is accompanied by a copy
of the form of proxy or other communication which such| applicants propose
to transmit, then the Trustee shall, within|five business dalys after the receipt

of such application, at its election, either

(1) afford such applicants access to the information preserved at
the time by the Trustee in accordance with the provmons of Section
8.02(a), or

(2) inform such applicants as to the approximate number of
holders of Trust Certificates whose names and addresses appear in the
information preserved at the time by the Trustee in accordance with the
provisions of Section 8.02(a), and as|to the approximate cost of mailing
to such holders of the Trust Certificates the form lof proxy or other
communication, if any, specified in sluch,application

If the Trustee shall ‘elect not to afford such apphcants access to such
mformatlon, the Triistee shall, upon the written request of such applicants,
mail to each holder of a Trust Certificate| whose name and address appears
in the information preserved at the time by the Trustee in accordance with
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the provisions of Section 8.02(a), a copy of the form of proxy or other
communication which is specified in such request, with reasonable promptness
after a tender to the Trustee of the material to be mailed and of payment or
provision for the payment, of the reasonable expenses of mailing, unless
within five days after such tender, the Trustee shall mail to such applicants,
and file with the Commission together with a copy of the material to be
mailed, a written statement to the effect that, in the opinion of the Trustee,
such mailing would be contrary to the best interests of the holders of Trust
Certificates or would be in violation of applicable law. Such written statement
shall specify the basis of such opinion. If the Commission, after opportunity
for a hearing upon the objections specified in the written statement so filed,
shall enter an order refusing to sustain any of such objections or if, after
the entry of an order sustaining one or more of such objections, the Com-
mission shall find, after notice and opportunity for hearing, that all the
objections so sustained have been met and shall enter an order so declaring,
the Trustee shall mail copies of such material to all such holders of the
Trust Certificates with reasonable promptness after the entry of such order
and the renewal of such tender; otherwise the Trustee shall be relieved of any
obligation or duty to such applicants respecting their application.

(c) Each and every holder of the Trust Certificates, by receiving and
holding the same, agrees with the Company and the Trustee that neither the
Company nor the Trustee nor any paying agent shall be held accountable by
reason of the disclosure of any such information as to the names and
addresses of the holders of the Trust Certificates in accordance with the
provisions of Section 8.02(b), regardless of the source from which such
information was derived, and that the Trustee shall not be held accountable

by reason of mailing any material pursuant to a request made under Section
8.02(b).

SecTioN 8.03. Reports by the Company. The Company covenants:

(a) to file with the Trustee, within 15 days after the Company
is required to file the same with the Commission, copies of the annual
reports and of the information, documents, and other reports (or copies
of such portions of any of the foregomg as the Commission may from
time to time by rules and regulations prescribe) which the Company
may be required to file with the Commission pursuant to section 13 or



|
|

o

section 15(d) of the Securities Exchange Act of 1934; or, if the
Company is not required to file information, documents, or reports
pursuant to either of said sections, then to file with|the Trustee and the
Commission, in accordance with rules and regulations prescribed from
time to time by the Commission, such of the supplementary and periodic
information, documents, and reports| which may be 1|requ1red pursuant to
section 13 of the Securities Exchange Act of 1934 in respect of a
security listed and registered on a national securities exchange as may

be prescribed from time to time in such rules and regulations;

(b) to file with the Trustee and the Commlslsmn in accordance
with rules and regulations prescnbeld from time to|time by the Com-
mission, such additional information, documents,! and reports with
respect to compliance by the Company with the cqnditions and cove-
nants provided for in this Agreement as may be required from time to

time by such rules and regulations; and

(c) to transmit to the holders of the Trust Certificates, within 30
days after the filing thereof with the Trustee, in the manner and to the
extent provided in Section 8.04(c) with respect to }eports pursuant to
Section 8.04(a), such summaries of| any information, documents, and

. reports required to be filed by the Company pursuant \to Section 8.03(a)
and (b) as may be required by rules and regulations prescribed from

time to time by the Commission.

SEcTION 8.04. Reports by the Trustee. (a) On or before February
15, 1972, and on or before February 15 in every year thereafter, so long as
any Trust Certificates are outstanding hercunder, the Trustee shall transmit
to the holders of the Trust Certificates, als hereinafter 1n\ this Section 8.04

provided, a brief report dated as of the precedlng December 15 with respect to:

(1) its eligibility under Section |9.08 and its qualifications under
Section 9.07, or in lieu thereof, if to the best of its knolwledge it has con-
tinued to be eligible and qualified under said Sections, a written state-
ment to such effect; o

v (2) --the character-and amount of any advances (land if the Trustee
.- elects so to state, the circumstances gurroundmg the‘ making thereof)
made by the Trustee (as such) which femain unpaid on the date of such

|
\
|
|
|
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report, and for the reimbursement of which it claims or may claim a
lien or charge, prior to that of the Trust Certificates, on the trust estate
or on any property or funds held or collected by it as Trustee, except
that the Trustee shall not be required (but may elect) to report such
advances if such advances so remaining unpaid aggregate not more than
V4 of 1% of the principal amount of the Trust Certificates outstanding
on the date of such report;

(3) the amount, interest rate, and maturity date of all other indebt-
edness owing by the Company (or by any other obligor on the Trust
Certificates} to the Trustee in its individual capacity, on the date of such
report, with a brief description of any property held as collateral security
therefor, except an indebtedness based upon a creditor relationship
arising in any manner described in Section 9.12(b){(2), (3), (4), or
(6); |

(4) the property and funds, if any, physically in the possession
of the Trustee as such on the date of such report;

(5) any release, assignment or transfer, or release, assignment or
transfer and substitution, of any Trust Equipment (and the consideration
therefor, if any) which it has not previously reported; provided, however,
that to the extent that the aggregate value (as shown by the Engineer’s
Certificates furnished to the Trustee in respect thereof) of any or all
of such released, assigned or transferred Trust Equipment does not
exceed an amount equal to 1% of the principal amount of Trust Certifi-
cates then outstanding, the report need only indicate the number of such
releases, assignments or transfers, the total value of Trust Equipment
released, assigned or transferred as shown by said Engineer’s Certificates,
the aggregate amount of cash received and the aggregate value of Trust
Equipment received in substitution therefor as shown by said Engineer’s
Certificates;

(6) any additional issue of Trust Certificates which it has not
previously reported; and

(7) any action taken by the Trustee in the performance of its
duties under this Agreement which it has not previously reported and
which in its opinion materially affects the Trust Certificates or the trust
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- estate, except action in respect of a default, notice of which has been or
is to be withheld by it in accordance with the provisions of Section 6.07.

(b) The Trustee shall transmit to the holders of the Trust Certificates,
as provided in Section 8.04(c), a brief report with respect to (i) the release,
assignment or transfer, or release, assignment or transfer and substitution,
of any Trust Equipment (and the consideration therefor, if any) unless the
fair value of such Trust Equipment (as slet forth in the E‘ngineer’s Certificate
furnished to the Trustee in respect thereof) is less than 10% of the principal
amount of Trust Certificates outstanding| at the time of such release, assign-
ment or transfer, or such release, assignment or transfer and substitution,
such report to be so transmitted within 9? days after suclh time, and (ii) the
character and amount of any advances (and if the Trustee elects so to state,
the circumstances surrounding the makmg thereof) made by the Trustee (as
such) since the date of the last report transmitted pursuant to the provisions
of Section 8.04(a) (or if no such report has yet been so transmitted, since
the date of execution of this Agreement), for the reimbursement of which it
claims or may claim a lien or charge, pr1or to that of the Trust Certificates,
on the trust estate or on property or funds held or collected by it as Trustee,
and which it has not previously reported pursuant to th1s Section 8.04(b),
except that the Trustee shall not be requlred (but may elect) to report such
advances if such advances remaining unpaid at any time aggregate 10% or
less of the principal amount of Trust Certificates outstanding at such time,

such report to be transmitted within 90 dalys after such time.

(¢) Reports pursuant to this Sectiorl 8.04 shall be transmitted by mail:

(1) to all holders of Trust Certificates, as the names and addresses
of such holders appear upon the registration books of the Trustee;

{2) to such holders of Trust Certificates as have, within the two
years preceding such transmission, filed their names and addresses with
the Trustee for that purpose; and

- (3) except in the case of reports pursuant to Section 8.04(b), to
each holder of a Trust Certificate whose name and address is preserved

at the time by the Trustee, as prov1ded in Section 8. 02(a)

(d) A copy of each such report shall at the time of such transmission
to holders of the Trust Certificates, be filed by the Trustee with each stock

%
|
1
|
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exchange, if any, upon which the Trust Certificates are listed and also with
the Commission. The Company agrees to notify the Trustee when and as the
Trust Certificates become listed on any stock exchange.

ARTICLE NINE

THE TRUSTEE

SECTION 9.01. Acceptance of Trusts. The Trustee hereby accepts the
trust imposed upon it by this Agreement, and covenants and agrees to per-
form the same as herein expressed.

SEcTION 9.02. Duties and Responsibilities of the Trustee; During
Default; Prior to Default. In case an Event of Default has occurred (which
has not been cured), the Trustee shall exercise such of the rights and powers
vested in it by this Agreement, and use the same degree of care and skill in
their exercise, as a prudent man would exercise or use under the circumstances
in the conduct of his own affairs.

No provision of this Agreement shall be construed to relieve the Trustee
. from liability for its own negligent action, its own negligent failure to act, or
its own wilful misconduct, except that

(a) prior to the occurrence of an Event of Default and after the
curing of all Events of Default which may have occurred:

(1) the duties and obligations of the Trustee shall be deter-
mined solely by the express provisions of this Agreement, and the
Trustee shall not be liable except for the performance of such duties
and obligations as are specifically set forth in this Agreement, and
no implied covenants or obligations shall be read into this Agree-
ment against the Trustee; and

(2) in the absence of bad faith on the part of the Trustee,
the Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon any
certificates or opinions furnished to the Trustee and conforming to
the requirements of this Agreement; but in the case of any such
certificates or opinions which by any provision hereof are specifi-
cally required .to be furnished to the Trustee, the Trustee shall be
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~under a duty to examine the|same to deternlline whether or not
they conform to the requirements of this Agreement; '

(b) the Trustee shall not be liable for any error of judgment made
in good faith by a Responsible Officer, unless it sha]ll be proved that the
Trustee was negligent in ascertaining the pertinent facts; and

(c) the Trustee shall not be liailblé with respect to any action taken
or omitted to be taken by it in good faith in accordan‘ce with the direction
of the holders of a majority in aggregate principal amount of the Trust
Certificates at the time outstanding relating to the time, method and
place of conducting any proceediné for any reme'{dy available to the
Trustee, or exercising any trust or power conferred upon the Trustee,
under this Agreement.

’ |
* None of the provisions contained in this Agreement shall require the
Trustee to expend or risk its own funds or otherwise incur personal financial
liability in the performance of any of its lduties or in the exercise of any of
its rights or powers, if there is reasonable ground for| believing that the
repayment of such funds or adequate indemnity against such risk or liability
is not reasonably assured to it. .

SECTION 9.03. Certain Rights of the Trustee, Except as otherwise
provided in Section 9.02: . .

(a) the Trustee may rely and shall be protlected in acting or
refraining from acting upon any resolution, certificate, statement, instru-
ment, opinion, report, notice, request, consent, order, trust certificate,
guaranty or other paper or document believed by it to be genuine and to

_ have been Sighed or presented by the proper party or parties;

(b) the Trustee may consult with counsel, and any Opinion of
Counsel shall be full and complet? authorization {and protection in
“respect of any action taken or suffered by it hereunder in good faith

and in accordance with such Opinion of Counsel;

(c) the Trustee shall be-under no obligation to exercise any of
the rights or powers vested in it by this Agreement at the request, order
or direction of any of the holders of {the Trust Certificates, pursuant to
the provisions of this Agreement, unless such holdersl“ shall have offered

|

N
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to the Trustee reasonable security or indemnity against the costs,
expenses and liabilities which might be incurred therein or thereby; and

{d) the Trustee shall not be liable for any action taken by it in
good faith and believed by it to be authorized or within the discretion.
or rights or powers conferred upon it by this Agreement.

SecTion 9.04. Application of Rentals; Responsibility of Trustee to
Insure or Record. The Trustee covenants and agrees to apply the rentals
received by it under Section 5.04(B) when and as the same shall be received,
and to the extent that such rentals shall be sufficient therefor, for the purposes
specified in said Section 5.04(B).

Except as otherwise provided in Section 9.02, the Trustee shall not be
required to undertake any act or duty in the way of insuring, taking care of
or taking possession of the Trust Equipment or to undertake any other act or
duty under this Agreement until fully indemnified by the Company or by
one or more of the holders of the Trust Certificates against all liability and
expenses; and, except as aforesaid, the Trustee shall not be responsible for
the filing or recording or refiling or rerecording of this Agreement or of any
supplement hereto or statement of new numbers.

SECTION 9.05. Funds May be Held by Trustee; Investments in Invest-
ment Securities. Any money at any time paid.to or held by the Trustee here-
under until paid out by the Trustée as herein provided may be carried by the
Trustee on deposit with itself, and, if and to the extent permitted by applicable
law or regulations of governmental authorities having jurisdiction over the
Trustee, the Trustee may allow interest upon any such moneys held by it in
trust at the rate generally prevailing among New York City banks and trust
companies or allowed by it upon deposits of a similar chdracter

At any time, and from time to time, if at the time no Event of Default
shall have occurred and be contihuing, the Trustee, on Request, shall invest
and reinvest Deposited Cash held by it or cash deposited with it pursuant
to Section 5.06 or Section 5.08 (hercinafter in this Section 9.05 called
Replacement Funds) in Investment Securities, at such prices, including any
premium and accrued interest, as are set forth in such Request, such Invest-
ment Securities to be held by the Trustee in trust for the bem,ﬁt of the holders
of the Trust Certlﬁcates.
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.The Trustee shall, on Request, or tlhe Trustee may,. in the event funds
are required for payment. against delivery of Trust Equipment, sell such
Investment Securities, or any portion thereof, and restore to Deposited Cash
or Replacement Funds, as the case may Be the proceeds lof any such sale up
to the amount paid for such Investment Securities, 1nclud1ng accrued interest.

The Trustee shall restore to Deposited Cash or Replacement Funds, as
the case may be, rent received by it for that purpose under the provisions of
Section 5.04(B) (1)(b).

- The Company, if not to the knowledge of the Trustee in default under
the terms hereof, shall be entitled to receive any interest allowed as provided
in the first paragraph of this Section 9.05, ‘or any interest paid by any bank or
bankers on deposits to the credit of the Trustee with such bank or bankers
pursuant to Section 2.01, and any interest| (in excess of accrued interest paid
from Deposited Cash at the time of purchase) or other proﬁt which may be

reahzed from any sale or redemption of Investment Securities.

SECTION 9.06. Trustee Not Liable for Delivery Delays or Defects in
Equipment or Title; May Perform Duti%s By Agents; Reimbursement of
Expenses; Holding of Trust Certificates; Moneys Held ianrust Except as
otherwise provided in Section 9.02, the TrPstee shall not be liable to anyone
for any delay in the delivery of any of the Trust Equlpment or for any
default on the part of the manufacturers or pwners thereof or of the Company,
or for any defect in any of the Trust Equ%pment or in the title thereto, nor
shall anything herein be construed as a warranty on the part of the Trustee
in respect thereof or as a representation on| the part of the |Trustee in respect
of the value thereof or in respect of the title lthereto.

Except as otherwise provided in Section 9.02, the Trustee may perform
its powers and duties hereunder by or thll'ough such attolrneys agents and
servants as it shall appoint, and shall be answerable for ?My its own acts,
negligence and wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it V\Tlth reasonable care. The Trustee
shall not be responsible in any way for the recitals herein‘ contained or for
the execution or validity of this Agreement or of the Trust Certificates (except
for its own execution thereof), or for the guaranty by the Company.

The Trustee shall be entitled to receive payment for all of its expenses and
disbursements hereunder, including reasonable counsel fees, and to receive
reasonable compensation for all services rendered by it in|the execution of

the trust hereby created, all of which shall be paid by the Company.
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The Trustee in its individual capacity may own, hold and dispose of Trust
Certificates with the same rights which it would have if it were not Trustee.

Any moneys at any time held by the Trustee or any paying agent.here-
under shall, until paid out or invested by the Trustee or any paying agent as
herein provided, be held by it in trust as herein provided for the benefit of
the holders of the Trust Certificates.

SecTioN 9.07. Qualification of Trustee; Conflicting Interests. (a) If
the Trustee has or shall acquire any conflicting interest, as defined in this -
Section 9.07, it shall, within 90 days after ascertaining that it has such con-
flicting interest, either eliminate such conflicting interest or resign in the
manner and with the effect specified in Section 9.09.

(b) In the event that the Trustee shall fail to comply with the provisions
of Section 9.07(a) the Trustee shall, within ten days after the ex'piration_ of
such 90-day period, transmit notice of such failure to the holders of the Trust
Certificates in the manner and to the extent provided in Section 8.04(c) with
respect to reports pursuant to Section 8.04(a).

(¢) For the purposes of this Section 9.07 the Trustee shall be deemed
to have a conflicting interest if '

(1) the Trustee is trustee under another indenture under which
any other securities, or certificates of interest or participation in any
other securities, of the Company are outstanding, unless such other
indenture is a collateral trust indenture under which the only collateral
consists of Trust Certificates issued under this Agreement, provided
that there shall be excluded from the operation of this paragraph any
indenture or indentures under which other securities, or certificates of
interest or participation in other securities, of the Company are out-
standing, if the Company shall have sustained the burden of proving,
on application to the Commission and after opportunity for hearing
thereon, that trusteeship under this Agreement and such other indenture
or indentures is not so likely to involve a material conflict of interest
as to make it necessary in the public interest or for the protection of
investors to disqualify the Trustee from acting as such under one of such
indentures;

" (2) the Trustee or any of its directors or executive.officers is. an
obligor upon the Trust Certificates or an underwriter for the Company;
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(3) the Trustee dlrectly or 1nd1rect1y controls or is directly or
1nd1rectly controlled by or is, unde‘r direct or 1nd1lrect common control
w1th the Company or an underwrrter for the Company,

(4) the Trustee or any of its drrectors or executrve officers is a
director, officer, partner, employee. appointee, or [representative of the
Company, or of an underwriter (other than the Trustee itself) for the
Company who is currently engaged in the business of underwriting,
except that (i) one individual may be dlrector orian executive officer,
or both, of the Trustee and a director or an executive officer, or both,
of the Company, but may not be at|the same time an executive officer of
both the Trustee and the Company, (ii) if and so|long as the number
of directors of the Trustee in office is more than jnine, one additional
individual may be a director or an executive officer, or both, of the
Trustee and a director of the Com'pany and (iii) {the Trustee may be
designated by the Company or by any underwriter for the Company to
act in the capacity of transfer agent registrar, custodran paying agent,
fiscal agent, escrow agent, or deposrtlary, or in any other similar capacity,
or, sub]ect to the provisions of Section 9. 07(c)(11 , to act as trustee,

whether under an indenture or otherwise;

-(5) 10% or more of the voting securities of the Trustee is benefi-
cially owned either by the Company or by any director,  partner, or
executive officer thereof, or 20% or more of such voting securities is
beneficially owned, collectively, by |any two or more of such persons;
or 10% or more of the voting securities of the Trustee is beneficially
owned either by an underwriter forxl the Company \or by any director,
partner, or executive officer thereof, or is beneﬁcilally owned, collec-

tively, by any two or more such perslons;

(6) the Trustee is the beneﬁcilal owner of, or holds as collateral
security for an obligation which is rn default, (i) ? % or more of the
voting securities, or 10% or more of any other class of security, of the
Company, not including the Trust& Certificates and securities issued
under any other indenture under Whlch the Trustee is also trustee or
(ii) 10% or more of any class of [security of an underwriter for the
Company; '

(7) the Trustee is the beneﬁcial owner of, orl holds as collateral
security for an obligation which is in|default, 5% or|more of the voting
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securities of any person who, to the knowledge of the Trustee, owns
10% or more of the voting securities of, or controls directly or indirectly
or is under direct or indirect common control with, the Company;

(8) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default, 10% or more of any class
of security of any person who, to the knowledge of the Trustee, owns
50% or more of the voting securities of the Company; or :

(9) the Trustee owns, on May 15th in any calendar year, in the
capacity of executor, administrator, testamentary or inter vivos trustee,
guardian, committee or conservator, or in any other similar capacity,
an aggregate of 25% or more of the voting securities, or of any class
of security, of any person, the beneficial ownership of ‘a specified per-
centage of which would have constituted a conflicting interest under
Section 9.07(c) (6), (7) or (8). As to any such securities of which
the Trustee acquired ownership through becoming executor, adminis-
trator, or testamentary trustee of an estate which included them, the
provisions of the preceding sentence shall not apply, for a period of two
years from the date of such acquisition, to the extent that such securities
included in such estate do not exceed 25% of such voting securities or
25% of any such class of security. Promptly after May 15th in each
calendar year, the Trustee shall make a check of its holdings of such
securities in any of the above-mentioned capacities as of such May 15th,
If the Company fails to. make payment in full of the rentals payable
hereunder in respect of the principal of or interest on any of the Trust
Certificates when and as the same become due and payable, and such
failure continues for 30 days thereafter, the Trustee shall make a prompt
check of its holdings of such securities in any of the above-mentioned
capacities as of the date of the expiration of such 30-day period, and
after such date, notwithstanding the. foregoing provisions of this para-
graph, all such securities so held by the Trustee, with sole or joint control
over such securities vested in it, shall, but only so long as such failure
shall continue, be considered as though beneficially owned by the
Trustee for the purposes -of Section 9.07(c) (6), (7) and (8).

The specification of percentages in Section 9.07(c) (5) to (9), inclu-
sive, shall not be construed as indicating that the ownership of such percent-
ages of the securities of a person is or is not necessary or sufficient to
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constltute dlrect or indirect control for the purposes of Sectlon 9.07(¢c) (3)
or (7). _

For the purposes of Sectlon 907(c) (6) (7)‘ (8) and (9) only,
(i) the terms * ‘security” and “securities” shall -include only such securities
as are generally known as corporate sec\urities, but shall not include any note
or other evidence of indebtedness issuéd to evidence an obligation to repay
moneys lent to a person by one or more banks, trust c‘bmpanies or banking
firms, or any certificate of interest or participation in any such note or evi-
dence of indebtedness; (ii) an obligation shall be deemed to be in default
when a default in payment of principal|shall have continued. for 30 days or
-more and shall not have been cured; and |(iii) the Trustee shall not be deemed
to be the owner or holder of (x) any security which 1t holds as collateral
security, as trustee or otherwise, for an obligation Wthh is not in default as
defined in clause (ii) above, or (y) anyl security which !1t holds as collateral
security under this Agreement, irrespective of any default hereunder, or (z)
any security which it holds as agent for collection, or as custodian, escrow
agent, or depositary, or in any similar representatlve capa01ty

Except as provided above, the word “security” or |“securities” as used
in this Agreement shall mean any equlpment trust certlﬁcate note, stock,
treasury stock, bond, debenture, evidence of mdebtedness certificate of
interest or participation in any profit- shalrmg agreement,| collateral-trust cer-
tificate, preorganization certificate or subscription, transferable share, invest-
ment contract, voting-trust certificate, ce':rtiﬁcate of depl‘osit for a security,
fractional undivided interest in oil, gas, or, other mineral rights, or, in general,
any interest or instrument commonly known as a “security”, or any certificate
of interest or participation in, temporary or interim certificate for, receipt for,

|
- guarantee of, or warrant or right to subsctibe to or purchase, any of the fore-

going.
(d) For the purposes of this Section|9.07:

(1) The term “underwriter” when used w1t1\1 reference to the
Company shall mean every person who within thred years prior to the
time as of which the determination s made, has purchased from the
Company with a view to, or has offered or sold for the Company in
connection with, the distribution of ény security of the Company out-
standing at such time, or has participated or has had a direct or indirect

participation in any such undertaking, or has participated or has had
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a participation in the direct or indirect underwriting of any such under-
taking, but such term shall not include a person whose interést was
limited to a commission from an underwriter or dealer not in excess of
the usual and customary distributors’ or sellers’ commlssmn

(2) The term “director” shall mean any director of a corporation,
or any individual performing similar functions with respect to any
“organization whether incorporated or unincorporated.

(3) The term “person” shall mean an individual, a corporation,
a partnership, an association, a joint-stock company, a trust, an unin-
corporated organization, or a government or political subdivision
thereof. As used in this paragraph (3), the term “trust” shall include
only a trust- where the interest or interests of the beneficiary or bene-
ficiaries are evidenced by a security.

(4) The term “voting security” shall mean any security presently
entitling the owner or holder thereof to vote in the direction or man-
agement of the affairs of a person, or any security issued under or
pursuant to any trust, agreement or arrangement whereby a trustee or
trustees or agent or agents for the owner or holder of such security are
presently entitled to vote in the direction or management of the affairs
of a person.

(5) The term “Company” shall mean any obligor upon the Trust
Certificates.

(6) The term “executive officer” shall mean the president, every
vice-president, every trust officer, the cashier, the secretary, and the
treasurer of a corporation, and any individual customarily performing
similar functions with respect to any organization whether incorporated
or unincorporated, but shall not include the chairman of the board
of directors.

The percentages of voting securities and other securities specified in
this Section 9.07 shall be calculated in accordance with the following pro-
visons:

(A) A specified precentage of the voting securities of the Trustee,
~ the Company or.any other person referred to in this Section 9.07 (each
of whom is referred to as a “person” in this paragraph) means such
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amount of the outstanding voting securities of such .person as entitles
the holder. or holders thereof .to cast such specxﬁéd ‘percentage of the
- aggregate votes: which the holders of all the- outstandmg voting securities

of such person are entitled to cast|in the dlreCtIOI‘ll or management of
the affairs of such person. :

(B) A specified percentage of a class of securities of a person
means such percentage of the aggregate amount |of securities of the
class outstanding.

(C) The term “amount”, when used in regard|to securities, means
the principal amount if relating to evidences of indebtedness, the num-
ber of shares if relating to capital shares, and the|number of units if
relating to any other kind of security.

(D) The term “outstanding” Irileans issued amli not held by or for
the account of the issuer. The follolwing securities shall not be deemed
outstanding within the meaning of this definition:

(i) securities of an issuer| held in a sinking fund relatmg to
securities of the issuer of the same class;

(ii) securities of an issuer held in a sinking fund relating to
another class of securities of the issuer, if the obligation evidenced
by such other class of securities|is not in defau1|t as to principal or

interest or otherwise; - }

(iii) securities pledged by the issuer thereof as security for
an obligation of the issuer not in default as to principal or interest
or otherwise; and

(iv) securities held in escrow if placed in escrow by the issuer
thereof;

provided, however, that any voting securities of an issuer shall be
deemed outstanding if any person other than the issuer is entitled to
exercise the voting rights thereof. L

(E) A security shall be deemed |to be of the same class as another
security if both securities confer upon the holder or holders thereof
substantially the same rights and privileges; provid(‘zd, however, that,
in the case of secured evidences of indebtedness, all of which are issued
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under- a single indenture, differences in' thé interest rates or maturity
dates of -various series thereof shall not be deemed sufficient to consti-
tute such series different classes; and provided, further, that, in the case
of unsecured evidences of-indebtedness, differences in the interest rates
or maturity dates thereof shall not be deemed sufficient to constitute
them securities of different classes, whether or not they are issued
under a single indenture. '

SECTION 9.08. Persons Eligible for Appointment as Trustee. There
shall at all times be a Trustee hereunder which shall be a corporation or-
ganized and doing business under the laws of the United States of America
or of the State of Illinois or of the State of New York, having its principal
office-and place of business in the City of Chicago, State of Illinois, or in
the Borough of Manhattan, City and State of New York, having a combined
capital and surplus of at least $10,000,000, and which is authorized under
such laws to exercise corporate trust powers and is subject to supervision or
examination by federal or state authority. If such corporation publishes
reports of condition at least annually, pursuant to law or to the requirements
of the aforesaid supervising or examining authority, then for the purposes
of this Section 9.08, the combined capital and surplus of such corporation
shall be deemed to be its combined capital and surplus as set forth in its
most recent report of condition so published. In case at any time the Trustee
shall cease to be eligible in accordance with the provisions of this Section
9.08, the Trustee shall resign immediately in the manner and with the effect
specified in Section 9.09.

SECTION 9.09. Resignation and Removal; Appointment of Successor
Trustee. (a) The Trustee may at any time resign by giving written notice
of resignation to the Company and by mailing notice of resignation to all
holders of Trust Certificates at their last addresses appearing on the registry
books. Upon receiving such notice of resignation, the Company shall
promptly appoint a successor trustee by written instrument, in duplicate,
executed by order of the Board of Directors of the Company, one copy of
which instrument shall be delivered to the Trustee so resigning and one copy
to the successor trustee. If no successor trustee shall have been so appointed
and have accepted appointment within 30 days after the giving of such notice
of resignation, the resigning trustee may petition any court of competent
jurisdiction for the appointment of a successor trustee, or any holder of a
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Trust Certificate who has been a bona fide holder of a Trust Certificate or
Trust Certificates for at least six months may, subject to the provisions of
Section 6.11, on behalf of himself and all others 51m11ar1y situated, petition
any such court for the appointment of a|successor trusteTe Such court may
thereupon, after such notice, if ‘any, as it may deem proper and prescribe,
appoint a successor trustee.

(b) Incase at ahy time any of the following shall occur:

(1) the Trustee shall fail to comply with the provisions of Section

9.07 (a) after written request therefor by the Company or by any

- . holder of a Trust Certificate who has been a bona ﬁcvie holder of a Trust
Certificate or Trust Certificates for at least six months, or

. (2) the Trustee shall cease to|be eligible in alccordance with the
provisions of Section 9.08 and shall fail to resign after written request
therefor by the Company or by any|such holder of |a Trust Certificate,
or »

(3). the Trustee shall become incapable of acting, or shall be
adjudged a bankrupt or insolvent, or a receiver of the Trustee or of its
property shall be appointed, or any|public officer shall take charge or
control of the Trustee or of its property or affairs for the purpose of re-
habilitation, conservation or liquidation,

then, in any such case, the Company may remove the Trustee and appoint
a successor trustee by written instrument,|in duplicate, executed by order of
its Board of Directors, one copy of which 1instrument shalli be delivered to the
Trustee so-removed and one copy to the successor trustee, or, subject to the
provisions of Section 6.11, any holder of a Trust Certiﬁcelzte who has been a
bona fide holder of a Trust Certificate or Trust Certlﬁcates for at least six
months may, on behalf of himself and alll other s1m11arly situated, petition
any court of competent jurisdiction for tl‘le removal of tllle Trustee and the
appointment of a successor trustee. Such court may thereupon, after such
notice, if any, as it may deem proper and |prescribe, remove the Trustee and

appoint a successor trustee.

(c) The holders of a majority in e(lggregate principal amount of the
Trust Certificates at the time outstanding may at any time remove the Trustee
and appoint a successor trustee by delivering to the Trustee to be removed,
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to the successor trustee so appointe'df and to the Company the evidence pr"o?
vided for ‘in ‘Section 10 Ol of the actmn taken by the holders of the Trust
Certlﬁcates ‘

(d) Any resignation or removal of the Trustee and any appomtment
of a successor trustee pursuant to any of the provisions of this Section 9.09
shall become effective upon acceptance of appomtment by the successor
trustee as provided in Section 9.10.

SecTioN 9.10. Acceptance of Appointment by Successor Trustee. Any
successor trustee appointed as provided in Section 9.09 shall execute, acknowl-
edge and deliver to the Company and to its predecessor trustee an instrument
accepting such appointment hereunder, and thereupon the resignation or
removal of the predecessor trustee shall become effective and such successor
trustee, without any further act, deed or conveyance, shall become vested
with all the rights, powers, duties and obligations of its predecessor hereunder;

“but, nevertheless, on the written request of the Company or of the successor
trustee, upon payment of its charges then unpaid, the trustee ceasing to act
shall execute and deliver an instrument transferring to such successor trustee
all the rights and powers of the trustee so ceasing to act. Upon request of
any such successor trustee, the Company shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to such
successor trustee all such rights and powers. Any trustee ceasing to act
shall, nevertheless, retain a lien upon all property or funds held or collected
by such trustee to secure any amounts then due it pursuant to the provisions
of Section 9.06.

No successor trustee shall accept appointment as provided in thxs Section
9.10 unless at the time of such acceptance such successor trustee shall be
qualified under the provisions of Section 9.07 and eligible under the pro-
visions of Section 9.08.

Upon acceptance of appointment by a successor trustee as provided in
this Section 9.10, the Company shall mail notice of the succession of such
trustee hereunder to the holders of the Trust Certificates at their last addresses
appearing upon the registry books. If the Company fails to mail such notice
within ten days after acceptance of appointment by the successor trustee, the
successor trustee shall cause such notice to be mailed at the expense of the
Company.
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. SECTION 9:11:. Merger or Consolidation of Trustee. Any corporation
into which the Trustee :may be merged or converted or with which it may be
consolidated, or any corporation resulting from any metger or conversion or
consolidation to which the Trustee shall be a party, or any corporation suc-
ceeding to the corporate trust business. of the Trustee, shall be the successor
of the Trustee hereunder, provided such [corporation shall be qualified under
the provisions of Section 9.07 and eligible under the provisions of Section
9.08, without the execution or filing of any paper or any further act on the
part of any of the parties hereto, anythmg herein to the contrary notwith-
standing.

SECTION 9.12. Preferential Collection of Claims Against the Company.
(a) Subject to the provisions of Section|9.12(b), if the| Trustee shall be or
shall become a creditor, directly or indirectly, secured or unsecured, of the
Company within four months prior to a default, as defined in Section 9. 12(c),
or subsequent to such a default, then, unless and until such default shall be
cured, the Trustee shall set apart and hold in a special aci:ount for the benefit
of the Trustee individually, the holders| of the Trust Certificates and the
holders of other indenture securities (as defined in Sectlo‘n 9.12(¢c)):

(1) an amount equal to any and all reductions in the amount due
and owing upon any claim as such creditor in res{)ect of principal or
interest, effected after the beginning of such four-months’ period and
valid as against the Company and its other creditolrs, except any such

- reduction resulting from the receipt or disposition of any property
described in Section 9.12(a)(2), or from the exercise of any right of
set-off which the Trustee could have exercised if a petition in bankruptcy
had been filed by or against the Company upon the date of such default;
and :

(2) all property received by the Trustee in respect of any claim as
such creditor, either as security therefor or in satisfaction or composition
thereof, or otherwise, after the beginning of such four-months’ period,
or an amount equal to the proceeds of any such property, if disposed of,
subject, however, to the rights, if ahy, of the Company and its other

creditors in such property or such proceeds.

Nothing herein contamed however, shall affect the right of the Trustee'

(A) to retam for its own account (i) payments made on account
of any such claim by any person (other than the Company) who is liable
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thereon, and (ii) the proceeds of the bona fide sale of any such claim by
the Trustee to a-third person, and (iii) distributions. made .in cash,
securities, or other property in respect of claims filed against the Com-
pany in bankruptcy orreceivership or in proceédings. for leorgamzauon
pursuant to the Bankruptcy Act or applicable state law; :

(B) to realize, for its own account, upon any property held by it
as security for any such claim, if such property was so hcld pnol to the
beginning of such four- months’ period;

(C) to realize, for its own account, but only to the uxtent of the
claim hereinafter mentioned, upon any property held by it as security
for any such claim, if such claim was created after the beginning-of such
four-months’ period and such property was received as security therefor
simultaneously with the creation thereof, and if the Trustee shall sustain
the burden of proving that at the time such property was so received:the
Trustee had no reasonable cause to believe that a default as defined in
Section 9.12(c¢) would occur within four months; or

(D) to receive payment on any claim referred to in paragraph
(B) or (C), against the release of any property held as security for such
claim as provided in paragraph (B) or (C), as the case may be, to the
extent of the fair value of such property.

For the purposes of paragraphs (B), (C) and (D), property substituted
after the beginning of such four-months’ period for property held as security
at the time of such substitution shall, to the extent of the fair value of the
property released, have the same status as the property released, and, to the
extent that any claim referred to in any of such paragraphs is created in
renewal of or in substitution for or for the purpose of repaying or refunding
any pre-existing claim of the Trustee as such creditor, such claim shall have
the same status as such pre-existing claim. 4

If the Trustee shall be required to account, the funds and property held
in'such special account and the proceeds thereof shall be apportioned between
the Trustee, the holders of the Trust Certificates and’ the holders of other
indenture securities in such manner that the Trustee, the holders of the
Trust Certificates and the holders of other indenture securities realize, as a
result of payments from such special account and.payments of dividends on
claims filed against the Company in bankmptcy or recewershlp or in proceed-
ings for reorgamzatlon pursuant to the Bankruptcy Act ‘or apphcable state
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law, the same percentage of their respective claims, figured before crediting
to the claim of the Trustee anything on account of the receipt by it from the
Company of the funds and propérty in such’ special-)ac’count' and before
crediting to the respective claims of the Trustee, the holders of the. Trust
Certificates and the holders of other indenture securrtresl dividends on claims
filed against the Company in bankruptcy or.receivership or in proceedings
for reorganization pursuant to the Bankruptcy Act or applicable state law,
but after crediting thereon receipts on account of the indebtedness represented
by their respective claims from all sources other than from such dividends
and from the funds and property so held in such specilfll account. As used
in this paragraph, with respect to any claim, the term “dividends” shall
include any distribution with respect to such claim, in balnkruptcy or receiver-
ship or in proceedings for reorganization pursuant to the Bankruptcy Act
or applicable state law, whether such distribution is made in cash, securities,
or other property, but shall not 1ncludé any such distribution with respect
to the secured portion, if any, of such claim. The clourt in which such
bankruptcy, receivership, or proceedings for reorgamzatlon is pending shall
have jurisdiction (i) to apportion between the Trustee, the holders of the Trust
Certificates and the holders of other ’mdenture securities, in accordance
with the provisions of this paragraph, the funds and piroperty held in such
special account and the proceeds thereof,|or (ii) in lieu of such apportionment,
in whole or in part, to give to the provisions of this paragraph due considera-
tion in determining the fairness of the distributions to be imade to the Trustee,
the holders of the Trust Certificates and the holders of other indenture
securities with respect to their respectwc': claims, in which event it shall not
be necessary to liquidate or to appraise| the value of arlly securities or other
property held in such special account or as security fo% any such claim, or
to. make a specific allocation of such distributions as between the secured
and unsecured portions of such claims, :or otherwise to|apply the provisions
of this paragraph as a mathematical formula.
Any Trustee who has resigned or been removed after the beginning of
“such four-months’ period shall be subject to the prov1s1c’ms of this subsection
(a) as though such resignation or “removal had not occurred. If any Trustee
has resigned or been removed prior to|the beginning of such four-months’
period, it shall be subject to the provisions of thlS subsertlon ( a) if and only
1f the followmg condltlons ex1st ' -

(i) the recelpt of property clar reductlon of cl'a:im',' which would
have given rise to the obligation to account, if such Trustee had con-
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tinued as trustee, occurred after the beginning of such four-months
. period; and

(ii) such receipt of property or rcductron of claim occurred w1th1n
four months after such resignation or removal.

(b) There shall be excluded from the operation of Sectlon 9, 12(3) a
creditor relationship arising from

(1) the ownership or acquisition of securities mued under any
indenture, or any security or securities having a mdturlty of one year
or more at the time of acquisition by the Trustee; . :

(2) advances authorized by a receivership or bankruptay court
of competent jurisdiction, or by this Agreement, for the purpose of
preserving any property which shall at any time be subject to this Agree-
ment or of discharging tax liens or other prior liens or encumbrances
thereon, if notice of such advance and of the circumstances surrounding
the making thereof is given to the holders of the Trust Certificates at the
time and in the manner provided in this Agreement;

(3) disbursements made in the ordinary course of business in the
capacity of trustee under an indenture, transfer agent, conversion agent,
registrar, custodian, paying agent, fiscal agent or depositary, or other
similar capacity;

(4) an indebtedness created as a result of services rendered or
premises rented; or an indebtedness created as a result of goods or
securities sold in a cash transaction as defined in Section 9.12(c);

(5) the ownership of stock or of other securities of a corporation
organized under the provisions of section 25(a) of the Federal Reserve
Act, as amended, which is directly or indirectly a creditor of the Com-
pany; or

(6) the acquisition, ownership, acceptance or negotiation of any
drafts, bills of exchange, acceptances, or obligations which fall within
the classification of self-liquidating paper as defined in Sgctiori 9.12(c).

(c) As used in this Section 9.12:

(1) The term “defauit” shall mean any failure to make pajzment
in full of the principal of or interest on any of the Trust Certificates
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B Aor upon ‘the other indenture securities' when and as such principal or

mterest becomes due and payable

(2) The term “other 1ndent1‘1re securmes slhall mean securities
upon which the Company is an obhgor (as defined in the Trust Indenture
Act of 1939) outstanding under any other indenture (i) under which
the Trustee is also trustee, (ii) Wthh contains provisions substantially
similar to the prov151ons of this Set':tlon 9.12, and (111) under which a
default exists at the time of the apportionment of the funds and property

held in such special account.

.(3) The term “cash transaction” shall mean any transaction in
which full payment for goods or s‘ecurities sold is made within seven
days after delivery of the goods or sle'curities in currency or in checks or
other orders drawn upon banks or bankers and payable upon demand.

(4) The term “self-liquidating paper” shall mean any draft, bill
of exchange, acceptance or obligati(;)n which is madle drawn, negotiated
or incurred by the Company for the purpose of financing the purchase,
processing, manufacturing, shlpment storage or sale of goods, wares or
merchandise and which is secured by documents |evidencing title to,
possession of, or a lien upon, the goods, wares or merchandise or the

receivables or proceeds arising from the sale of the goods, wares or

~ merchandise previously constituting the security, plrov1ded the security

_or obligation.-

is received by the Trustee simultaneously with the creation of the
creditor relationship with the Company arising from the making, draw-
ing, negotiating or incurring of the|draft, bill of exchange, acceptance

(5) The term “Company” shall mean any obligor upon the Trust
Certificates.

SECTION 9:13. quing' Agents. |(a) Whene\}er the Trustee shall

appoint a paying agent other than the Company, it will cause such paying

l

agent to execute and deliver to the Trljlstee an instrument in which such
agent shall agree with the Trustee, subject to the provisions of this Section

9.13,

(1) that it will hold all sums held by it.as. such agent for the pay-
ment of the principal of or interest [on the Trust Certificates (whether
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such sums have been paid to it by the Company or by any other
obligor on the Trust Certificates) in trust for the benefit of the holders
of the Trust Certificates and will notify the Trustee of the receipt of
sums to be so held, and

{2) that it will give the Trustee notice of any failure by the
Company (or by any other obligor on the Trust Certificates) to make
any payment of the principal of or interest on the Trust Certificates
when the same shall be due and payable.

(b) If the Company shall act as paying agent for the Trustee, it will,
on or before each due date of the principal of or interest on the Trust Certifi-
cates, set aside, segregate and hold in trust for the benefit of the holders
of the Trust Certificates a sum sufficient to pay such principal or interest so
becoming due. The Company will promptly notify the Trustee of any failure
to take such action.

ARTICLE TEN

CONCERNING THE HOLDERS OF TRUST CERTIFICATES

SecTioN 10.01. FEvidence of Action Taken by Holders of Trust Certifi-
cates. Whenever in this Agreement it is provided that the holders of a
specified percentage in aggregate principal amount of the Trust Certificates
may take any action (including the making of any demand or request, the
giving of any notice, consent or waiver or the taking of any other action),
the fact that at the time of taking any such action the holders of such speci-
fied percentage have joined therein may be evidenced (a) by any instrument
or any number of instruments of similar tenor executed by holders of Trust
Certificates in person or by agent or proxy appointed in writing, or (b) by
the record of the holders of Trust Certificates voting in favor thereof at any

- meeting of holders of Trust Certificates duly called and held in accordance

with the provisions of Article Eleven, or (¢) by a combination of such
instrument or instruments and any such record of such a meeting of holders
of Trust Certificates.

SectioN 10.02. Proof of Execution of Instruments and Holding of
Trust Certificates. Subject to the provisions of Sections 9.02 and 11.05,
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‘proof of the execution of any instrument by a holder of Trust Certificates or
his agent or proxy and proof of the holding by any person of any of the
Trust Certificates shall be sufficient if made in the following manner:

~The fact and date of the execution by any such person of any instrument
may be proved by the certificate of any notary public or other officer of any

jurisdiction within the United States of Al‘merlcan authorized to take acknowl-

edgments of deeds to be recorded in such jurisdiction that the person execut-

ing such instrument acknowledged to him the execution thereof, or by an

affidavit of a witness to such execution [sworn to before any such notary or
other such officer, or by a guarantee of the signature bf such person by a
trust company, bank or a member ﬁrm| of the New York Stock Exchange.
‘The ownership of Trust Certificates may be proved by the register of
such Trust Certificates or by a certificate of the registrar thereof.
The Trustee may require such addlltlonal proof of. any matter referred
to in this Section 10.02 as it shall deem necessary. _
The record of any meeting of holders of Trust Certificates shall be

proved in the manner provided in Section 11.06.

SeEcTioN 10.03. Trust Certiﬁcates| Owned by Company Deemed Not
Outstanding. 1In determining whether the holders of the requisite principal
amount of the Trust Certificates have cancurred in any (direction, request or
consent under this Agreement, Trust Certificates Wthh are owned by the
Company or by any other obligor on the|Trust Certificatés or by any Affiliate
of the Company or any such other obhgor shall be dlsr!egarded except that
for the purpose of determining whether the Trustee shall be protected in

relying on any such direction, request jor consent, only Trust Certificates

which the Trustee knows are so owned shall be disregarded.

~ SecTioN 10.04. Right of Revocation of Action Iiaken.- At any time
prior to (but not after) the evidencing to the Trustee, as! provided in Section
10.01, of the taking of any action by the holders of the percentage in aggre-
gate principal amount of the Trust Certlﬁcates spec1ﬁed in this Agreement
in connection with such action, any holder of a Trust Certificate the serial
number of which is shown by the evidence to be included in the Trust Cer-
tificates the holders of which have cons‘ented to such a'otion may, by filing
written notice with the Trustee at its COr“porate Trust Office and upon proof

of holding as provided in Section 10.02, revoke such action so far as concerns
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such Trust Certificate. Except as aforesaid any such action taken by the
holder of any Trust Certificate sha]l be conclusive and binding upon such
liolder and upon all future holders and owners of such Trust Certificate and
of any Trust Certificate issued in exchange or substitution therefor, irrespec-
tive of whether or not any notation in regard thereto is made upon such
Trust Certificate. Any action taken by the holders of the percentage in aggre-
gate principal amount of the Trust Certificates specified in this Agreement in
connection with such action shall be conclusive and binding upon the Com-
pany, the Trustee and the holders of all the Trust Certificates.

ARTICLE ELEVEN

MEETINGS OF HOLDERS OF TRUST CERTIFICATES

SectioN 11.01. Purposes for Which Meetings of Holders of Trust
Certificates May Be Called. A meeting of holders of Trust Certificates may
be called at any time and from time to time pursuant to the provisions of
this Article Eleven for any of the following purposes:

(a) to give any notice to the Company or to the Trustee, or to
give any directions to the Trustee or to waive any default hereunder
and its consequences, or to take any other action authorized to be taken
by holders of Trust Certificates, pursuant to any of the provisions of
Article Six; '

(b) to remove the Trustee and appoint a successor trustee pur-
suant to the provisions of Section 9.09 or;

( c) to take any other action authorized to be taken by or on.
behalf of the holders of any specified aggregate principal amount of
the Trust Certificates under any other provmon of this Agreement or
under applicable law.

SecTioN 11.02. Call of Meetings by Trustee. The Trustee may at
any time call a meeting of holders of Trust Certificates to take any action
specified in Section 11.01, to be held at such time and at such place in the
City of Chicago, State of Illinois, or in the Borough of Manhattan, City and
State of New York, as the Trustee shall determine. Notice of every meeting
of the holders of Trust Certificates, setting forth the time and the place of -
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such meeting and in general terms the
meeting, shall be mailed by the Trustee

at least 30 days

action proposed to be taken at such
prior to such meeting

to the holders of the Trust Certificates at their last addresses appearing upon

the registry books.

- SEcTION 11.03. Company and

Call Meeting.

Holders of Trust Certificates May

In case at any time the Company, pursuant to a resolution

of its Board of Directors, or the holders of at least 10% in aggregate principal

amount of the Trust Certificates then ¢
Trustee to call a meeting of holders of

authorized in Section 11.01, by w1jittex|

yutstanding, shall have requested the

Trust Certificates to take any action

n request setting forth in reasonable

detail the action proposed to be taken at the meeting, and the Trustee shall

not have mailed notice of such meeting

within 20 days| after receipt of such

request, then the Company or the holders of the Trust Certificates in the

amount above specified may determine
Chicago, State of Illinois, or in the Boro
New York, for such meeting and may
thereof as provided in Section 11.02.

SECTION 11.04. Persons Entitled

to vote at any meeting of holders of Trus

the time and the place in the City of

ugh of Manhattan City and State of
call such meeting by mailing notice

to Vote at Meeting. To be entitled
t Certificates a person shall (a) be a

holder of one or more Trust Certificates

or (b) be a person appointed by an

instrument in writing as proxy by a holder of one or more Trust Certificates.
The only persons who shall be entitled to be present or to speak at any meet-

ing of the holders of the Trust Certific

%ltes shall be thcle persons entitled to

vote at such meeting and their counsel and any representatives of the Trustee
and its counsel and any representatives of the Company and its counsel.

SEcTioN 11.05. Determination of, Voting Rzghts Conduct and Ad-
journment of Meeting. Notwnthstandmg any other prov1s1ons of this Agree-
ment, the Trustee may make such reasonable regulations as it may deem
advisable for any meeting of holders of| the Trust Certlﬁcates in regard to
proof of the appointment of proxies, and in regard to the appointment and

duties of inspectors of votes, the submission an
other evidence of the right to .vote, and
conduct of the meeting as it shall think

or required by any such regulations, the

proved in the manner specified in Section 10.02 and the

l.
d examination of proxies and

such other matters concerning the
fit. Except as|otherwise permitted
holding of Trust: Certificates shall be
| appomtment of any
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proxy shall be proved in the manner specified in said Section 10.02 or by
having the signature of the person executing the proxy witnessed or guaranteed
by any bank, banker or trust company satisfactory to the Trustee.-

The Trustee shall, by an instrument in writing, appoint a- temporary
chairman of the meeting, unless the meeting shall have been called by the
Company or by holders of the Trust Certificates as provided in Séction 11.03,
in which case the Company or the holders of the Trust Certificates calling
the meeting, as the case may be, shall in like manner appoint a temporary
chairman. A permanent chairman and a permanent secretary of the meeting
shall be elected by vote of the holders of a majority in principal amount of
the Trust Certificates represented at the meeting and entitled to vote.

Subject to the provisions of Section 10.03, at any meeting each holder
of Trust Certificates or proxy shall be entitled to one vote for each $1,000 prin-
cipal amount of Trust Certificates held or represented by him; provided,
however, that no vote shall be cast or counted at any meeting in respect of
any Trust Certificate challenged as not outstanding and ruled by the chair-
man of the meeting to be not outstanding. The chairman of the meeting shall
have no right to vote except as a holder of Trust Certificates or proxy. Any
meeting of holders of Trust Certificates duly called pursuant to the provisions
of Section 11.02 or 11.03 may be adjourned from time to time, and the meet-
ing may be held as so adjourned without further notice.

At any meeting of holders of Trust Certificates, the presence of persons
holding or representing Trust Certificates in an aggregate principal amount
sufficient to take action upon the business for the transaction of which such
meeting was called shall be necessary to constitute a quorum; but, if less than
a quorum be present, the persons holding or representing a majority in aggre-
gate principal amount of the Trust Certificates represented at the meeting
may adjourn such meeting with the same effect, for all intents and purposes,
as though a quorum had been present.

SkctioN 11.06. Counting Vote and Recording Action of Meeting.
The vote upon any resolution submitted to any meeting of holders of Trust
Ceritficates shall be by written ballots on which shall be subscribed the
signatures of the holders of Trust Certificates or proxies and the serial number
or numbers of the Trust Certificates held or represented by them, The perma-
nent chairman of the meeting shall appoint two inspectors of votes who shall
count all votes cast at the meeting for or against any resolution and who shall
make and file with the secretary of the meeting their verified written reports in
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duplicate of all votes cast at the meeting. A record -ih: duplicate of the pro-
ceedings of each meeting of holders of Trust Certificates shall ‘be prepared by
the secretary of the meeting, and there shall be attached to said record the
original reports of the inspectors of votes on any vote ﬂy ballot taken thereat
and affidavits by one or more persons having knowledge of the facts, setting
forth a copy of the notice of the meeting and showmgu that said notice was
mailed as provrded in Section 11.02. The record shall be signed and verified
by the affidavits of the permanent chairman and secretarly of the meeting, and
one of the duplicates shall be delivered Lto the Company and the other to. the
Trustee to be preserved by the Trustee, the latter to have attached thereto the
ballots voted at the meeting.

Any record so signed and verified shall be conclusive evidence of the

matters therein stated.

SecTioN 11.07. Call of Meeting Not to Affect Rights of Trustee and
Holders of Trust Certificates. Nothing in  this Article Eleven contained
shall be deemed or construed to authorize or permit, by reason of any call
of a meeting of holders of Trust Certlﬁcates or any nghts expressly or im-
pliedly conferred hereunder to make such call, any h1ndrance or delay in the
exercise of any right or rights conferred upon or reserved to the Trustee or to
the holders of Trust Certificates under any of the prov1510ns of this Agree-

ment or of the Trust Certificates.

ARTICLE T\WELVE

SUPPLEMENTAL AGREEMENTS

Section 12.01. Supplemental Agrieemen'ts withoult Consent of Holders
of Trust Certificates. The Company, when authorized by, resolution or resolu-
tions of its Board of Directors, and the Trustee may from time to time and
at any time enter into an agreement or agreements supplemental hereto for
one or more of the following purposes:

(a) to add to the covenants of the Company such further cove-
nants, restrictions, conditions or p'rov151ons for the protection of the
holders of the Trust Certlﬁcates as the Board of Dlredtors of the Company
and the Trustee shall consider to be| for the protection of the holders of

Trust Certificates, and to make the|occurrence, orithe: occurrence. and
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continuance, of a default in any of such additional covenants, restrictions,
conditions or provisions a default or an Event of Default permitting
the enforcement of all or any of the several remedies provided in' this
Agreement as herein set forth; provided, however, that in respect of any
such additional covenant, restriction, condition or provisions such
supplemental agreement may provide for a particular period of grace
after default, which period may but need not be shorter or longer than
allowed in the case of other defaults, or may provide for an immediate
enforcement upon such default or may limit the remedies available to
the Trustee upon such default; and

(b) to cure any ambiguity or to correct or supplement any pro-
vision contained herein or in any supplemental agreement which may
be defective or inconsistent with any other provision contained herein
or in any supplemental agreement, or to make such other provisions in
regard to matters or questions arising under this Agreement which shall
not adversely affect the interests of the holders of the Trust Ceritficates.

The Trustee is hereby authorized to join with the Company in the exe-
cution of any such supplemental agreement, to make any further appropriate
agreements and stipulations which may be therein contained and to accept
the conveyance, transfer and assignment of any property theresunder, but
the Trustee shall not be obligated to enter into any such supplemental agree-
ment which affects the Trustee’s own rights, duties or immunities under this
Agreement or otherwise. '

Any supplemental agreement authorized by the provisions of this Sec-
tion. 12.01 may be executed by the Company and the Trustee without the
consent of the holders of any of the Trust Certificates at the time outstand-
ing nowithstanding any of the provisions of Section 12.02.

SEcTiON 12.02. Supplemental Agreements with Consent of Holders
of Trust Certificates. With the consent, evidenced as provided in Section
10.01, of the holders of not less than 6624 % in aggregate principal amount
of the Trust Certificates at the time outstanding, the Company, when author-
ized by resolution or resolutions of its Board of Directors; and the Trustee
may from time to time and at any time enter into an agreement or agreements
supplemental hereto for-the purpose of adding any provisions to or changing
in any manner or eliminating any of the provisions of this Agreement or of
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any supplemental agreement or of modifying in any manner the rights of the
holders of the Trust Certificates; provided, however, that no such supple-
mental agreement shall (i) extend the fixed maturity of any Trust Certificates,
or reduce the rate or extend the time of payment of interést thereon, or
reduce- the principal amount thereof or alny premium thereon, or make the
principal thereof or any premium or interest thereon payable in any coin or
currency other than that provided in the Trl\‘TlSt Certificates, \ivithout the consent
of the-holder of each Trust Certificate so affected, or (ii) reduce the aforesaid
percentage of Trust Certificates, the holders of which are r'equired to consent
to any such supplemental agreement, without the consent of the holders of
all Trust Certificates then outstanding. Il

Upon the request of the Company, accompanied by a copy of the reso-
lution or resolutions of its Board of Directors certified by its Secretary or
an Assistant Secretary authorizing the execution of any such supplemental
agreement, and upon the filing with the Trustee of ev1dence of the consent
of holders of Trust Certificates as aforesald the Trustee shall join with the
Company in the execution of such supplemental agreemenlt unless such sup-
plemental agreement affects the Trustee’s own rights, duties or immunities
under this Agreement or otherwise, in which case the Trustee may in its
discretion, but shall not be obligated to, enter into such supplemental
agreement. ’

It shall not be necessary for the consent of the holders of Trust Certifi-
cates under this Section 12.02 to approve the particular form of any proposed
supplemiental agreement, but it shall be |sufficient if such consent shall
approve the substance thereof. ’

SEcTiON 12.03. Compliance with Trust Indenture Act; Effect of Sup-
plemental Agreements. Any supplemental agreement executed pursuant to
the provisions of this Article Twelve shall comply with the Trust Indenture
Act of 1939 as then in effect. Upon thel execution of any supplemental
agreement pursuant to the provisions of this Article Twelve, this Agreement
shall be and be deemed to be modified and amended in accbrdance therewith
and the respective rights, limitations of rlghts obligations, duties and immuni-
ties under this Agreement of the Trustee, the Company and the holders of
Trust Certificates shall thereafter be determined, exercmled and enforced
hereunder subject in all respects'to such modifications and Iamendments, and
all the  terms and conditions of any such supplemental 'aglreement shall be

|
|
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and be deemed to be part of the terms and conditions of this Agreement for
any and all purposes.

SECTION 12.04. Notation on Trust Certificates. Trust Certificates deliv-
ered after the execution of any supplemental agreement pursuant to the
provisions of this Article Twelve may bear a notation in form approved by
the Trustee as to any matter provided for in such supplemental agreement.
If the Trustee shall so determine; new Trust Certificates so modified as to
conform, in the opinion of the Trustee, to any modification of this Agreement
contained in any such supplemental agreement may be prepared and executed
by the Trustee and delivered in exchange for the Trust Certificates then
outstanding.

Section 12.05. Evidence of Compliance of Supplemental Agreement
to be Furnished Trustee. The Trustee, subject to the provisions of Sections
9.02 and 9.03, may receive an Officers’ Certificate and an Opinion of Counsel
as conclusive evidence that any supplemental agreement executed pursuant
hereto complies with the requirements of this Article Twelve.

ARTICLE THIRTEEN

MISCELLANEOQUS

Section 13.01. Rights Confined to Parties and Holders. Nothing ex-
pressed or implied herein is intended or shall be construed to confer upon or
to give to any person, firm or corporation, other than the parties hereto and
the holders of the Trust Certificates, any right, remedy or claim under or by
reason of this Agreement or of any term, covenant or condition hereof, and
all the terms, covenants, conditions, promises and agreements contained
herein shall be for the sole and exclusive benefit of the parties hereto and their
successors and of the holders of the Trust Certificates.

SecTioN 13.02. No Recourse. No recourse under any obligation, cove-
nant or agreement of this Agreement, or of the guaranty endorsed on any
Trust Certificate, shall be had against any stockholder, officer or director of
the Company, as such, by the enforcement of any assessment or by any legal
or equitable proceeding, by virtue of any statute or otherwise; it being
expressly agreed and understood that this Agreement and said guaranty are
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solely corporate obligations, and that no personal liability whatever shall
aitach to or be incurred by the stockholdefs, officers or difectors of the Com-
pany, as such, or any of them, under or Qy reason of anyl of the obligations,
covenants or agreements contained in this| Agreement or in said guaranty, or
implied therefrom, and that any and all personal liability, either at common
law or in equity, or by statute or constitution, of every such ‘stockholder, officer
or director is hereby expressly waived as a condition of; and consideration

for the execution of this Agreement and |said guaranty.

SECTION 13.03. Officers’ Certificates and Opmzons of Counsel;
Statements to Be Contained Therein. Upon any apphcatlon or demand by
the Company to the Trustee to take any action under any of the provisions
of this Agreement (other than the issuancle of Trust Certificates), the Com-
pany shall furnish to the Trustee an Ofﬁcers’ Certificate stating that all con-
ditions precedent provided for in this Aglreement relating to the proposed
action have been complied with and an Opinion of Counsel stating that in
the opinion of such counsel all such conditions precedent have been complied -
with. : :

Each certificate or opinion provided for in this Agreement and delivered
to the Trustee with respect to compliance with a condition or covenant pro-
vided for in this Agreement shall include| (a) a statement that the person
making such certificate or opinion has read such condiltion or covenant;
(b) a brlef statement as to the nature and scope of the examination or inves--
tlgatlon upon which the statements or opinions contained |in such certificate
or opinion are based; (c) a statement that in the opinion of such person,
he has made such examination or 1nvest1gat10n as is necesslalry to enable him
to express an informed opinion as to whether or not such eondmon or cove-
nant has been complied with; and (d) a statement as’to whether or not in
the opinion of such person, such condition or covenant‘hlas been complied

with.

SEcTION 13.04. Conflict of any Proyision of Agreement with Trust
Indenture Act of 1939. 1If and to the extent that any provision of this Agree-
ment limits, qualifies or conflicts with another provision|included in this
Agreement which is required to be included herein by any of sections 310
to 317, inclusive, of the Trust Indenture Act|of 1939 such required provision
shall’ control. ‘
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SecTiON 13.05. Binding Upon Assigns. Except.as otherwise provided.
herein, the provisions of this Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and
assigns.

SEcTION 13.06. Notices. All demands, notices and communications
hereundér shall be in writing and shall be deemed to have been duly given
if personally delivered at or mailed by registered mail to (a) in the case
of the Company, 200 South Michigan Avenue, Chicago, Illincis 60604,
or such other address as may hereafter be furnished to the Trustee in writing
by the Company and (b) in the case of the Trustee, 111 Wall street, New
York, New York 10015, attention of Corporate Agency Department, or
such other address as may hereafter be furnished to the Company in writing-
by the Trustee. An affidavit by any person representing or acting on behalf
of the Company or the Trustee, as to such mailing, having the registry
receipt attached, shall be conclusive evidence of the giving of such demand,
notice or communication.

SEcTION 13.07. Effect of Heaa’ings. The Article and Section head-
ings herein are for convenience only and shall not affect the construction
hereof:

LRt

SecTiON 13.08. Counterparts. This Agreement has been simu)ltilhe«\
ously executed in several counterparts each of which shall be deemed to.be
an original, and all such counterparts shall together constitute but one and
the same instrument. B ‘

-

SECTION 13.09. Date Executed. This Agreement shall be deemed to
have been executed on the date of the acknowledgment thereof by the of’ﬁcer
of the Trustee who signed it on behalf of the Trustee.

Secrion 13.10. Governing Law. The provisions of this Agreement,
and all the rights and obligations of the parties hureunder shall be governed
by the laws of the State of New York.

IN WITNESS WHEREOF, the Company and the Trustee have caused their
names to be signed hereto by their respective officers thereunto duly author-
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ized and their respective corporate seals,
as of the day and year first written.

.. FIRST. NATIONAL €

by

[CORPORATE SEAL]

Attest:

Assistant Trust Officer.

duly attested to ‘be hereunto aﬂixed

fI"rust Oﬁ‘icer

PULLMAIT TRANSPORT ILEASING COMPANY

[CORPCRATE SEAL]

Attest:

Secretary.

Preszdent
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STATE OF NEW YORK, ] ..: '
CoUNTY OF NEW YORK, .
'™

Onthis 7 day of December, 1970, before me personally came

B. J. Jaworsky o me known, who, being by me duly sworn, says that he resides

§ mytus Avenue, Staten Island, New York 10848 he is a Trust Officer
'ol" l?msr NaTioONAL Crty BANK, one of the corporations described in and
which executed the foregoing instrument; that he knows the seal of said
corporation; that the seal affixed to said instrumeat-is~sueh corporate seal;
that it was so affixed by authority of the B6ard of Directors, gf-said corpo-

[NOTARIAL SEAL]

ENZG K EM’ BTEL

New York

.
StAaTE OF ILLINOIS,
County or Cook, %

On this 3= day of December, 1970, before me personally came
ARTHUR L. BERRY, to me known, who, being by me duly sworn, says that he
resides at 1639 Central Ave., Wilmette, Ill,, that he is the President of PuLL-
MAN TRANSPORT LEASING COMPANY, one of the corporations described in
and which executed the foregoing instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of said corporation,
and that he signed his name thereto by like order.

Notary Public

- WY COMMISSION EXFIRES FEB, 24, 1974
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Description of Trust Equipment | .

Quantity Description - -
1,381 4,740 Cu. Ft. Capacity
: 100-Ton Covered Hopper
204 5,650 Cu. Ft. Capacity
100-Ton Covered Hopper
80 4,475 Cu. Ft. Capacity

125-Ton Covered Hopper

3 60’ 100-Ton Insulated
Box Car

20,800 Gallon Non-
Insulated Tank Car

23,500 Gallon Insulated
Tank Car

60'6” Open Side Non-
Insulated Box Car

28
34

50

1,780 .

-MILW
TLCX

TLCX
TLCX
TLCX
TLDX
TLDX

APA
RSP
TLDX

100000-1 001499

30108- 30135 30150-30159;
30255- 31066 31067-31086;
32476- 32486

38267- 38469 40001(
26000-26079

55000-55002

120042-120066; 223100-223102

92406-92413; 223074-223099

1001-1003
6000-6002; 6600 6604
60000- 60008 61000- 61029




